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CHAIRMAN'S STATEMENT
ERE®RE

To Shareholders,

| hereby present to you the report of annual results
of China Merchants Land Limited (“China Merchants
Land” or the "Company”, Stock Code: 00978) and its
subsidiaries (together as the “Group”) as at 31 December
2015.

BUSINESS REVIEW

In 2015, the turnover of the Group was
RMB6,394,944,000 (2014: RMB7,440,436,000).
Profit attributable to the owners of the Company was
RMB185,416,000 (2014: RMB380,245,000). Profit
attributable to the shareholders per share was RMB3.78
cents (2014: RMB7.75 cents). The Board recommended
payment of final dividend of HK$24,526,289 for the
year ended 31 December 2015, representing payment of
HK$0.005 per share.

STRATEGIC POSITIONING

On 30 December 2015, China Merchants Shekou
Industrial Zone Holdings Co., Ltd. (“CMSK") completed
its merger with China Merchants Property Development
Co., Ltd. ("CMPD") and become listed on the Shenzhen
Stock Exchange. CMSK became the controlling
shareholder holding 74.35% shares in China Merchants
Land. Through the restructuring, the assets scale and
financial strength of China Merchants Land’s controlling
shareholder were consolidated and the business scope
became more diversified. In particular, the established
overseas development plan and the implementation
condition of the light-assets strategy of China Merchants
Land became more mature.

China Merchants Land upholds the principles of “focus
on specific cities, transform and develop” by focusing on
first and second tier cities such as Guangzhou, Nanjing,
Chongging, Foshan and Xi’an in order to improve its
profitability. Meanwhile, benefited from the resource
advantages of China Merchants Group and CMSK, we
progressively expanded into overseas markets and carried
forward our light-assets business model.

CHINA MERCHANTS LAND LIMITED Annual Report 2015
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BUSINESS REVIEW

Market Review

In 2015, the Chinese economy stayed in downturn with
annual GDP grew by approximately 6.9% along with
the weak recovery of the global economy. Inventories
of real estate operated at its highs with available-for-
sales area of domestic real estates amounting to 718.53
million sg.m. as at the end of 2015. With an insufficient
motivation in new investment, the investment in national
real estate development was RMB9,597.9 billion in 2015,
representing a year-on-year growth of only approximately
1%. The differentiation in regional cities and property
enterprises deteriorated, as evidenced in the rising prices
and quantities of properties sold in first tier cities, the
divergence in performances in second tier cities and
the notable difficulties in sell-through in third and forth
tier cities. The trends of elimination of the weak and
survival of the strongest in property enterprises and call
for transformation in development have become more
apparent in the property industry.

Property Development

In 2015, given the difficulties of late launch of saleable
resources and higher proportion of commercial and
office saleable resources, the Group achieved aggregate
contracted sales of RMB8,950,200,000 and aggregate
contracted sales area of 787,010 sg.m., representing
a decrease of 2% and an increase of 9% over that
of last year respectively. At the same time, the Group
continuously reinforces the forging of projects in terms
of six abilities, namely progress, quality, safety, customer
services as well as cost and marketing in order to ensure a
sustainable and quality development.

Land Bank

The Group acquired 2 pieces of land with a total
permissible area of 239,624 sg.m. for a total land cost of
RMB715 million in 2015. One of them was acquired in
Foshan with a total permissible area of 99,407 sq.m. for a
total land cost of RMB627 million and the other in Jurong
with a total permissible area of 140,217 sq.m. for a total
land cost of RMB88 million. As at 31 December 2015, the
Group had land bank of approximately 6,433,740 sg.m.
The management believes that the existing land bank is
sufficient to fulfill the needs of the Company’s project
development in the upcoming period.
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Capital and Finance

At the end of 2015, the net gearing ratio of the Group
was 69%, which is at a healthy level in the property
industry. The bank balances and cash amounted to
RMB3,697 million and the balance of the interest-bearing
debts was amounted to RMB11,797 million. The average
cost of the capital was 4.91% of the annualized interest
rate in 2015.

At the same time, the Group placed great efforts to

B g

—HFR AEEFEREEI%  EE
WETEBREKE: BITAKRRESTAA
R¥36978&8T BREAGBHRENEARE
1,797 B 8T —T—AFFHEELRAAF

{EF)RA91%

R - ZEBMAFEELRNE  2FHE@K

improve the cash collection of sales proceeds, the Group  EAR¥10,423EEL ' B3 %E116% ' BT H
achieved an annual cash collection of sales proceeds of #¥i& . £ -

RMB10,423 million and a cash collection rate of 116%.

The capital turnover remains stable and safe.

In addition, in June 2015, the Group successfully issued — R4h» R=T— ¢ Zli‘iﬁfcljﬁéﬁTZK?ﬁ
the credit enhanced convertible bonds due in June 2020 #FE2.9EBE TR T T F /X AFIEM(E A
in the aggregate principal amount of US$290,000,000 &2 Al # AR {ES - ﬁﬁi%ﬁ@Z%O.SO% ' BRE

bearing coupon rate at only 0.50% per annum, which
is conducive to lower the capital costs and optimize the
Company’s capital structure as well.

OUTLOOK AND PROSPECT

Looking ahead to 2016, there are increasing uncertainties
in the global economy while China is still suffering from
a low speed economic growth. “Property Destocking”
has become one of the key missions of the Chinese
government in 2016. The real estate policy will continue
to be easing but those first tier cities with overheated
property prices may face the risk of a tightening policy.
Notwithstanding that, with the emergence of a turning
point of the property industry, the development model
featured in “high turnover, high leverage, high scale” is
gradually changing and property developers are pursuing
a transformation and cross-industry development.

CHINA MERCHANTS LAND LIMITED Annual Report 2015
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Keeping up with the development trend in the industry
and adapting to the changes in market policies, the
Group will make profit-oriented efforts to improve its
sales of properties and gains therefrom. The Group will
continuously optimize its assets and type of currency,
term and distribution of its liabilities to forge a robust
foundation for its businesses. In addition, based on
the resources of China Merchants Group and CMSK,
the Group will make full use of the advantages of the
offshore listing platform to promote the transformation
and development with an aim to become stronger and
bigger.

APPRECIATION

On behalf of the Board, | wish to thank our customers,
business partners and staff for their trust and support
during last year and would appreciate your continued
support for the Company’s development in the future.
As the Chairman of the Board, | would also like to
express our sincere gratitude to our shareholders for their
unfailing support and in approving the major changes of
the Company. | believe and have confidence that we will
create better return for the shareholders in the future.

Wu Zhenqin
Chairman
26 February 2016
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NON-EXECUTIVE DIRECTORS

Ms. Wu Zhengqin, aged 57, was appointed as a non-
executive Director of the Company and was elected as a
member of the remuneration committee of the Board on
22 September 2013. On 27 August 2015, Ms. Wu was
appointed as the chairman of the Board and the chairman
of the nomination committee of the Board.

Ms. Wu has been the chief financial officer of CMPD since
July 2013.

Ms. Wu served as the general manager of the finance
department of China Merchants Shekou Industrial
Zone Co., Ltd. from January 1998 to September 2000,
and served as the chief financial officer of CMPD from
October 2000 to January 2003. She worked as the
general manager in the auditing department of China
Merchants Group Co., Ltd. from January 2003 to July
2013.

Ms. Wu graduated from Shanghai Ocean Shipping
Institute (currently known as “Shanghai Maritime
University”) with a bachelor’s degree in Economics in July
1982. Ms. Wu is a senior accountant of the PRC.

Ms. Liu Ning, aged 47, joined the Company as a
non-executive Director on 2 June 2012. Ms. Liu is a
member of the audit committee of the Board.

Ms. Liu has over 15 years' experience in securities industry
and served as the secretary to the board of directors of
CMSK since December 2015. She was appointed as a
representative for securities affairs of CMPD in October
2001, a director of secretariat to the board of CMPD in
July 2004 and the Board Secretary of CMPD from 2008 to
2015.

Ms. Liu currently serves as an independent director in
Tianjin Zhonghuan Semiconductor Co., Ltd. (K2R
FEEMARAR]) (Stock Code: 002129); Shenzhen
Changfang Light Emitting Diode Lighting Co., Ltd. (&3]
MRTFEBRARMNERAQR) (Stock Code: 300301);
and Shenzhen Sunwin Intelligent Co., Ltd. (FIITEA
BEER N AR AT) (Stock Code: 300044), all of which
are listed on the Shenzhen Stock Exchange. On 10
March 2015, Ms. Liu was appointed as the non-executive
director of Shenzhen Fenda Technology Co., Ltd. (Stock
Code: 002681), a company listed on the Shenzhen Stock
Exchange.

CHINA MERCHANTS LAND LIMITED Annual Report 2015
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Ms. Liu received a bachelor’s degree in wood processing
from Central South University of Forestry and Technology
in June 1992. She completed a post-graduate course in
Department of Business Administration of Business School
of Nankai University in December 2000 and subsequently
obtained an MBA degree from Macau University of
Science and Technology in March 2003. Ms. Liu is an
economist of the PRC.

EXECUTIVE DIRECTORS

Dr. So Shu Fai, aged 64, joined the Company as
an executive Director and chairman of the executive
committee on 11 December 2010 and was elected
chairman of the Company on 31 December 2010. Dr. So
resigned from his position as the chairman of the Board
and his board committee position on 23 June 2012 and
remains an executive Director.

Dr. So is an executive director of SJM Holdings Limited
(listed on the Stock Exchange of Hong Kong Limited (the
"Stock Exchange”)) and is currently the Chairman of
Shenzhen Super Perfect Optics Limited. He is a director
of Estoril-Sol, SGPS, S.A. which is listed on Euronext
Lisbon and the chairman of the board of directors of
MACAUPORT - Sociedade de Administracdo de Portos,
S.A. Besides, Dr. So retired from office as an independent
non-executive director of SHK Hong Kong Industries
Limited (listed on the Stock Exchange) on 2 June 2015.

Dr. So is a member of the 12th National Committee of
the Chinese People’s Political Consultative Conference
("CPPCC"), a member of the Committee of Foreign Affairs
of the National Committee of CPPCC, the honorary consul
of the Republic of Portugal in the Hong Kong SAR, as well
as a consultant of the Economic Development Council
and a member of the Cultural Consultative Council of the
Macau SAR Government. Dr. So is the president of Clube
Militar de Macau, a member of the board of directors of
The University of Hong Kong Foundation for Educational
Development and Research, as well as a member of the
9th National Committee of China Federation of Literary
and Arts Circles.
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Dr. So was awarded the Medal of Merit — Culture by
the Macau SAR Government in 2009. He was awarded
the Doctor of Social Sciences honoris causa by the
University of Macau in 2012, the Honorary University
Fellowship by The University of Hong Kong in 2005 and
the Commendador Order of Merit by the President of
Portugal in 2014.

Dr. So is a Chartered Secretary and a Fellow member of
The Hong Kong Institute of Chartered Secretaries and The
Institute of Chartered Secretaries and Administrators. He
graduated with a Bachelor of Science degree from The
University of Hong Kong in 1973, and received a doctoral
degree in Management Studies from IMC/Southern Cross
University in 2001.

Mr. Yu Zhiliang, aged 37, joined the Company as an
executive Director on 2 June 2012 and appointed as
Group Chief Financial Officer with effect from 29 June
2012. Mr. Yu has been serving as a director of Champion
Apex Limited since January 2013 and a director of Harvest
Allied Investments Limited since April 2013. Mr. Yu is
responsible for managing accounting, monitoring internal
control and overseeing the financial activities of the
Group.

Mr. Yu has been serving as a chief financial officer of
China Merchants Property (Xiamen) Co. Ltd. (38 /&b
7 (EPF9) AR 2 &) and Fujian Zhong Lian Sheng Estate
Development Ltd. (R B A E HE R B R A ) since
2010. Mr. Yu worked as a director of China Merchants
Properties Development Ltd. (BB EXEAR A7) and
he was a director of Wahsheung Finance Ltd. (Z2pE1 15
BFRAR]). He received a bachelor’s degree in accounting
from Xiamen University (EF9.KX&) and obtained an MBA
degree with a concentration in finance at the Chinese
University of Hong Kong. Mr. Yu is an accountant of the
PRC.

CHINA MERCHANTS LAND LIMITED Annual Report 2015
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INDEPENDENT NON-EXECUTIVE
DIRECTORS

Dr. Wong Wing Kuen, Albert, aged 64, joined the
Company as an independent non-executive Director
on 2 June 2012. Dr. Wong is the chairman of the audit
committee and a member of the remuneration committee
of the Board.

Dr. Wong currently holds the following positions in other
listed companies:

o independent non-executive director of China VAST
Industrial Urban Development Company Limited,
a company listed on the Stock Exchange (Stock
Code: 6166);

o independent non-executive director of APAC
Resources Limited, a company listed on the Stock
Exchange (Stock Code: 1104);

o independent non-executive director of Solargiga
Energy Holdings Limited, a company listed on the
Stock Exchange (Stock Code: 757); and

In addition, Dr. Wong served as the managing director of
Charise Financial Planning Limited, a private professional
consulting firm in Hong Kong since October 2005 to 2
January 2014. Thereafter, Dr. Wong has been appointed as
the Principal Consultant by KND & Co. CPA Limited, Hong
Kong, since 2 January 2014.
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Dr. Wong was elected or admitted: FTELR:

. a fellow of The Institute of Chartered Secretaries o TETFhAREREREANER
and Administrators in September 2002; THABEREEREE

. a fellow of The Hong Kong Institute of Chartered o —ERE_F_ARBERBEEEHMER
Secretaries in February 2002; 2ERGE

. a fellow of the Taxation Institute of Hong Kong in e —NANF-—RAEBEEREABKER
January 1999; AEE

. an ordinary member of The Hong Kong Securities R+ -AEEREBESFLE
and Investment Institute in November 2012; EEgLREs

. a fellow member of Association of International TETRFNARERBRSHMAE
Accountants in September 2005; BRGE

. a member of The Institute of Certified Public e —EETFEN\AEERERWTMEs
Accountants in Ireland in August 2000; MHges

. a member of the Chartered Institute of Arbitrators e RS FRAREREBST M
in May 2002; and "EEE R

. a Certified Tax Adviser of Hong Kong for the year o TE—HEEEAVBEERRERT
2013 by the Taxation Institute of Hong Kong. ISR &4 ©

Dr. Wong received a doctoral degree in Business T+R-Z—ZF+ - ARFERELTHH

Administration from Bulacan State University, Republic of 7 K2 1& IPﬁAE!iT@igLL ARR—RN
the Philippines in December 2010 and a bachelor’s degree = F 1 A & )& 3l KX & J 3 Bl % % 42 Clayton
in commerce from a joint program held by Shenzhen  University®& 8 B B2+ 247 o % 75D Bl
University and Clayton University, Missouri, USA in May Z—ZZRF+_-AR-_TTLF+ - AEBER
1990. He also received a bachelor’s degree and a master’s  Nottingham Trent University T 78 & 12 £+
degree in business administration from Nottingham Trent — RIEFE{1 o

University, UK in December 2005 and December 2007,

respectively.
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Ms. Chen Yanping, aged 57, joined the Company as
an independent non-executive Director on 2 June 2012.
Ms. Chen has been an independent director of CMPD
from October 2007 to November 2011. Ms. Chen is the
chairman of the remuneration committee and a member
of the nomination committee of the Board.

Ms. Chen has been a professor of Architecture and Urban
Planning School in Shenzhen University since December
2000. Ms. Chen attended a “China Management Training
Program” in University of California, Los Angeles from
November 2003 to November 2004.

Ms. Chen received a bachelor’s degree and a master’s
degree in the faculty of architecture—urban planning
profession from Tongji University in January 1982 and

RESFLL  BFS7m A-F——_FAZ
BIMAARBABIIFNTESE - B _TTLF
TRAZZZ—F+— 8 R ABRHHES
VYEE RETAEESHFMZESIFE LIRS

R+t —TTTF+ - ARARYIKNEERER

WIREERHE - Rt E-_ZT=F1t—A
E_TTNE+—AERINAREREHI R G

FEIPEEREREIE S -

RZEA RN NN ZF—AR—NN\HEF+—
AEGREASZERRTRIEXB L RAL
B o RETH—AN=F+ = ESKRITIZA

November 1984, respectively. Ms. Chen was qualified as &% RER-—ZZZTF+ AT EMEZA
a senior engineer in December 1993 and subsequently — &#% o

qualified as a registered planner of the PRC in October

2000.

Dr. Shi Xinping, aged 57, joined the Company as an $£H¥#+ RF575 BT —F A=

independent non-executive Director on 2 June 2012. Dr.
Shi has been an independent director of CMPD from July
2001 to October 2007. Dr. Shi is a member of the audit
committee and a member of the nomination committee
of the Board.

Dr. Shi is currently an associate professor of the
Department of Finance and Decision Sciences in Hong
Kong Baptist University. He is also an independent non-
executive director of Renewable Energy Trade Board
Corporation (formerly known as “China Technology
Development Group Corporation”), a company listed on
Nasdag.

Dr. Shi received a bachelor's degree from North-western
Polytechnic University in July 1982, an MBA degree from
Lancaster University, UK in December 1990 and a PhD
degree from Middlesex University, UK in July 1995.

BIAKRARABY IERITES - RBLE=-F
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SPETR-—NANZFEABSEALIEREE S
2 - R—NANTF+= AEF HEBLancaster
University T B IBET 2 AR —NMNLAF L
FAEFEBMiddlesex UniversityE B4 o
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Mr. He Qi, aged 60, was appointed as an independent f@®%&4 @ BF60m W =F+—F—
non-executive Director of the Company on 1 November BEZFAAATBIIEHITES -
2013.

Mr. He has been serving as an independent non-executive B ZZTZTAF+A+HBER  [EE—EET
director of Evergrande Real Estate Group Limited, a BXFTEMARIEARMEEEFR AR (RHR
company listed on the Stock Exchange (Stock Code: 3% : 3333)MVB U IEMITES - BT —NEF+
3333), since 14 October 2009. Since 3 October 2014, Mr. A= H# » A5 4 BB FT LA B R B+
He has been serving as the independent non-executive  1ZAXAFR AR (RIS : 265) VB IEHHTITE
director of Orient Victory China Holdings Limited, a F° BT Fi ALt HETTFREH
company listed on the Stock Exchange (Stock code: EH@aMER FTPEBMERSRBERES
265). Since 2006, Mr. He has been serving as the deputy E&€#EER - ®FR— W NLAFE—NNNEFET
secretary of the China Real Estate Association, and the FEEMEHSEXRSEEREMT -
secretary of the Distribution Services Committee of the

China Real Estate Association. He was an executive of the

Development Centre of the China Real Estate Association

from 1995 to 1999.
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SENIOR MANAGEMENT

Mr. Deng Jinlei, aged 39, is responsible for the
management of property development projects.

Mr. Deng joined the Marketing Center of Shenzhen
China Merchants Real Estate Co., Ltd. in February 2005
as marketing planning manager and was subsequently
promoted to senior planning manager and marketing
director before he was redesignated to Guangzhou
Management Area as marketing director in August 2009.
In November 2010, he returned to Marketing Center of
Shenzhen China Merchants Real Estate Co., Ltd. as deputy
general manager. In November 2012, he was redesignated
to Guangzhou Company as deputy general manager
and was subsequently promoted to general manager of
Guangzhou Company in January 2014.

Prior to joining the Group, Mr. Deng worked in World
Union Property Agency (Shenzhen) Co., Ltd. (ttBsibE RS
B CEID AR A R) as Planning Department Manager from
January 2002 to December 2004.

Mr. Deng graduated from Central China University of
Science and Engineering and received a bachelor’s degree
of plastic formation technology and equipment in July
1998 and a master’s degree of western economics from
Huazhong University of Science and Technology in January
2001. Mr. Deng finished a business administration course
for real estate entrepreneurs in Sun Yat-sen University in
December 2011. Subsequently, he was awarded a master’s
degree of Sociology from Nanjing University in March
2013.
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WWEAEE  HF305 AREREHENE
A -
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T ARER R A SRS ESE
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Mr. Huang Qinghao, aged 40, is responsible for the EEM&ELE  RFA0m BEECEEMERS
management of property development projects. EA o
Mr. Huang joined the Construction Management Center &EAAR-_TETAFHANMAREMETIZEE

of CMPD in May 2005 as a structural engineer and
was subsequently redesignated to Foshan Company in
February 2008. He initially served as a manager of design
and engineering department and was subsequently
promoted to general manager assistant and deputy
general manager. In January 2014, he was promoted as
the general manager of Foshan Company.

Prior to joining the Group, Mr. Huang worked in Shenzhen
General Institute of Architectural Design & Research
Third Institute CORIYITHEERFTH 4L =37F) from
October 2001 and October 2003 as a structural engineer.
Thereafter, from October 2003 to May 2005, Mr. Huang
worked in Arch Engineers Design Co. Ltd (BZ TR A
7)) as a structural engineer.

Mr. Huang graduated from Central South University and
was awarded a bachelor’s degree in industrial and civil
construction in June 1997. Mr. Huang was qualified as
an engineer in September 2001 and subsequently was
qualified as a first-class qualified structural engineer in
October 2005. He was awarded a master’s degree in civil
engineering profession from Shenzhen University in June
2006 and qualified as an architectural construction senior
engineer in December 2007.

Mr. Li Zhaohui, aged 45, is responsible for the management
of property development projects.

Mr. Li joined the Project Department of CMPD as an
engineer in March 2002 and subsequently, he worked as
a senior project manager for Construction Management
Center in February 2005 and was promoted to deputy
technical director in December 2005. In April 2007, he
was redesignated to Chongging Company as general
manager assistant and was subsequently promoted to
deputy general manager of Chongging Company in
February 2009. He was further promoted to deputy general
manager of Chongging Company (monitoring works) in
July 2015.

CHINA MERCHANTS LAND LIMITED Annual Report 2015
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Prior to joining the Group, Mr. Li worked in Zhenjiang
Construction and Design Institute in Jiangsu Province from
July 1992 to March 2002.

Mr. Li graduated from the faculty of water supply and
drainage engineering of urban construction in Chongging
Construction Engineering University in July 1992 and
subsequently obtained the qualification as a water supply
and drainage professional engineer in November 1998.

Mr. Jiang Tiefeng, aged 42, was appointed as a project
general manager of the Company on 1 November 2013.
Mr. Jiang is responsible for the management of property
development projects.

Mr. Jiang joined Merchants Nanjing Real Estate Co., Ltd.
in February 2007 initially as an assistant to the general
manager and was subsequently promoted to deputy
general manager in September 2008. He has been
working as a general manager since 27 February 2012.

Prior to joining the Group, Mr. Jiang worked in Shenzhen
China Merchants from November 2001 to October 2004
initially as an engineer and was subsequently promoted
to an assistant to the general manager. Under the
arrangement of Shenzhen China Merchants, Mr. Jiang
was sent to Shenzhen China Merchants Overseas Chinese
Town Investments Co., Ltd. (FYI[FERHEEHIREREAR)
to work as an assistant to the general manager from
October 2004 to February 2007.

Mr. Jiang graduated from Huazhong University of Science
and Technology with a bachelor’s degree in construction
engineering in July 1995 and graduated from Qinghua
University with a master’s degree in architectural and civil
engineering in January 2004. Mr. Jiang was qualified as a
first-class qualified structural engineer in the PRC in June
2000.
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Mr. Shi Jun (FH#9), aged 53, is responsible for the
management of property development projects.

Mr. Shi joined the Operating Management Center of
CMPD in November 2007 as general manager assistant
and as the deputy general manager of JRYIBEER
fR /A7) from December 2008 to February 2012. From
February 2011 to February 2012, Mr. Shi was redesignated
as the deputy general manager of Yongjinwan project
and from February 2012 to September 2013, Mr. Shi
was the deputy general manager (General) of the
Zhuhai Company. He was subsequently transferred to
Xi'an Company as the leader of the preparatory team in
September 2013 and was promoted to general manager
of Xi'an Company in May 2014.

Prior to joining the Group, Mr. Shi worked in Shenzhen
Continental Ocean Through Enterprise Company (&I
APEGEEE/NT]) as general manager from December
2004 to November 2007.

Mr. Shi graduated from FEZ ABEERE in July 1984 and
received a diploma of industrial and domestic construction
and was awarded a bachelor’s degree in engineering.
He was qualified as a senior engineer in December 2004
and as a first-class qualified construction engineer in
December 2011.

Mr. Wang Yu, aged 42, is responsible for the overseas
property investment and development business.

Mr. Wang joined the Construction Management Center
of CMPD as a deputy engineer in August 2009 and was
subsequently promoted and redesignated to China Merchants
Property Development (Shenzhen) Limited as general
manager assistant of Project Department of Sea World
Huanchuan Plaza in February 2011. In January 2014, he was
redesignated as a deputy general director for investment and
development of the Group.
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Prior to joining the group, Mr. Wang served in the
Administrative Department of Ministry of Foreign Affairs
of the People's Republic of China from August 1996 to
June 2007 working as an attaché, an officer, the third
secretary and the second secretary respectively.

Mr. Wang graduated from Tianjin University with a
bachelor’'s degree of Civil Structural Engineering in
July 1996 and completed the International Engineering
Management Professional supplementary course.
Subsequently, he completed the Infrastructure Project
Management Professional Training in the University
of Hong Kong in May 2007 and obtained a master’s
degree in Business Administration with a concentration in
Corporate Finance and Real Estate in the Business School
of the University of North Carolina in United States of
America in May 2009.

Ms. Chan Wing Yan, aged 36, joined the Company in
June 2012 and was appointed Company Secretary with
effect from June 2012 in addition to her role as Deputy
Group Chief Financial Officer and General Manager of
the Finance Department of the Company. Ms. Chan is
responsible for overseeing the Company’s secretarial
functions and also assisting Mr. Yu Zhiliang in managing
accounting, monitoring internal control and overseeing
the financing activities of the Company.

Ms. Chan is a professional accountant with over ten
years' experience in various accounting, finance and
management positions. These include more than seven
years with Deloitte Touche Tohmatsu to the rank of
accountant, senior accountant and manager before taking
up the position of Senior Finance Manager at Hanergy
Thin Film Power Group Limited immediately before joining
the Company.

Ms. Chan graduated from City University of Hong Kong
with a bachelor’s degree in accounting in July 2002. She
is a member of both Hong Kong Institute of Certified
Public Accountants and Association of Chartered Certified
Accountants of the United Kingdom.
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MARKET REVIEW

In 2015, the Chinese economy stayed in downturn with
annual GDP grew by approximately 6.9% along with
the weak recovery of the global economy. Inventories
of real estate operated at its highs with available-for-
sales area of domestic real estates amounting to 718.53
million sg.m. as at the end of 2015. With an insufficient
motivation in new investment, the investment in national
real estate development was RMB9,597.9 billion in 2015,
representing a year-on-year growth of only approximately
1%. The differentiation in regional cities and property
enterprises deteriorated, as evidenced in the rising prices
and quantities of properties sold in first tier cities, the
divergence in performances in second tier cities and
the notable difficulties in sell-through in third and forth
tier cities. The trends of elimination of the weak and
survival of the strongest in property industries and call
for transformation in development have become more
apparent in the property industry.

FINANCIAL REVIEW

For 2015, profit amounted to RMB355,467,000
(2014: RMB834,369,000), representing a decrease of
approximately 57% as compared with last year. The
profit attributable to the owners of the Company was
RMB185,416,000 (2014: RMB380,245,000), representing
a decrease of approximately 51% as compared with last
year. Basic earnings per share was RMB3.78 cents (2014:
RMB7.75 cents), representing a decrease of approximately
51% as compared with last year.

Equity attributable to owners of the Company was
RMB5,178,196,000 as at 31 December 2015 (2014:
RMB4,591,896,000), representing an increase of
approximately 13% as compared with that as at the end
of last year.
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FINANCIAL REVIEW (continued)

The Group together with its associate and joint
venture, achieved aggregate contracted sales of
RMB8,950,200,000 (2014: RMB9,145,200,000),
representing a decrease of approximately 2% over that of
last year. Aggregate contracted sales area was 787,010
sg.m. (2014: 719,687 sg.m.), increased by approximately
9% over last year’s. The average selling price was
approximately RMB11,372 per sq.m. (2014: RMB12,707
per sq.m.), representing a decrease of approximately 11%
compared with last year.

The aggregate contracted sales target was
RMB12,500,000,000 for the year ended 31 December
2015 while the actual aggregate contracted sales was
RMB8&,950,200,000. The major reasons for the difference
between the targeted and actual contracted sales were as
follows:

(i) the competition in the property market of
Chongging and Foshan were severe during the year
of 2015 and resulted in the sales progress being
slower than expected;

(i) certain projects which met the pre-sales conditions
were relatively late so that the period for pre-sales
during 2015 was shorter than expected; and

(iii) some of the projects have higher proportion of
commercial properties of which sell-through rate
were relatively low.
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TURNOVER

For 2015, the Group recorded turnover of
RMB6,394,944,000 (2014: RMB7,440,436,000),
representing a decrease of approximately 14% as
compared with last year. The decrease was mainly due to
the decrease in the total gross floor area completed and
delivered during the year of 2015. For 2015, projects in
Foshan, Guangzhou, Chongging and Nanjing accounted
for approximately 24%, 12%, 3% and 61%, respectively,
of the total revenue of the Group.

GROSS PROFIT

Gross profit amounted to RMB1,556,932,000 (2014:
RMB2,072,912,000), representing a decrease of
approximately 25% as compared with last year. The gross
profit margin was approximately 24% (2014: 28%),
representing a decrease by approximately 4 percentage
points over last year. The decrease in gross profit was
mainly due to the decrease in the total gross floor area
completed and delivered during the year 2015.

FINANCE COSTS

In June 2015, the Company’s direct wholly-owned
subsidiary completed the issuance of a guaranteed
convertible bonds due in June 2020 (credit enhanced
until July 2018) in the aggregate principal amount of
US$290,000,000 bearing coupon rate at 0.50% per
annum. In December 2013, the Company issued a
five-year term credit enhanced bonds in an aggregate
principal amount of US$500,000,000 bearing coupon
rate of 4.021% per annum.

Total amount of interest of the convertible bonds and
bonds amounted to approximately RMB69,749,000 (2014:
RMB98,829,000) was recognised in the finance costs for
the year ended 31 December 2015.
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NET FOREIGN EXCHANGE (LOSSES)
GAINS

Exchange losses were noted for the year ended 31
December 2015 while exchange gains were recorded
for the year ended 31 December 2014. The exchange
losses recorded in the year of 2015 were mainly due to
the significant depreciation of RMB against United States
Dollars ("US$") during the year ended 31 December
2015.

BUSINESS REVIEW

Property Development Business

As at 31 December 2015, the Group’s portfolio of
property development projects consisted of 24 projects
in Foshan, Guangzhou, Chongqging, Nanjing, Jurong
and Xi'an, with a primary focus on the development
of residential properties, as well as residential and
commercial complex properties with products types
including apartments, villas, offices and retail shops etc.

Below are the breakdown of land bank by cities and a
map showing the geographic locations and the land bank
of the projects of the Group in the PRC. The saleable
gross floor area (“GFA") of the properties comprising the
projects which had not been sold or pre-sold as at 31
December 2015 (“land bank") was 6,433,740 sg.m..

B X (B8 ) W 5

BHE_Z-—AF+_A=+T—BILFEHEEX
BE MBE-T-—MF+-_A=1t—HLFE
RSEISHE R e - RZT—AEMIFSCERE
BXIZ2edanEzEz—"Z—HF+-HA=1+—HI
FEARBEET(IETDRAEREME -

¥ E R

iR EL
R_ZE—hF+_A=+—8  XEBEEHL
BN -EZF  ER - 9ARATER24EREH
EREEE  FZSEPHAEEEDEUAREER
HEGADE ERELBERAE - BIE - B
BREEEMHE -

TBFIRIES TR 2 + R AR & AN = F1E
BEEPEHIBAE R TR R -T—hF
F+ZA=+—8 KRERKRBEZWEER 27
egEmBE(ERERBE ) ([ TREE]D A
6,433,740F 53K °

Land bank by cities as at 31 December 2015
REZB-HF+=-A=+—R0 RETEIZLRHE

Chongging EE
52%

Foshan f# L
20%

Xi'an A%
8%

Nanjing & Jurong
ARkAR
12%

Guangzhou E /N
8%
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BUSINESS REVIEW (continued) O
Property Development Business (continued) EibER R (#)

A map showing the geographical location and land bank of the projects of
the Group in the PRC as at 31 December 2015
TEERAEER-Z-—AF+-A=+-BEPE2EBZHBNER LibH#E
Nﬁa:%jgl%agnd Jurong
Project Saleable GFA in the future (sq.m.)

(S

Zijinshan No.1
Project Saleable GFA in the future (sq.m.) Sl g 49,708

HHE RRAIEREEE (F7K)

Yonghuafu AETE
Evian Quijiang T J
ool T Mr. Mountain
. u |
+ 17,060
Chongging FILETER
e Evian County 123425
Project Saleable GFA in the future (sg.m.) REED o
iy
EH RIRATEZEEE (5K o P e ssn
Changjiahui REZERT !
EEE 1,355,619 : i
: The Orchid Ravine i3 655
Evian River Bay 478583 KILEAIEE !
RETE > . ——
= China Merchants Intemational ECiy 11 < 45,
Central Avenue 1,449,900 R BERES !
PN /449,
NEKXE Total
Jin Xing Hui Xiao Qu 91930 st [R5
BEENE !
Total
4=l 3,376,032

Foshan
il

Project Saleable GFA in the future (sg.m.)
| ARRAIEZEEE (FAK)
Evian Water Bank

_ Guangzhou
REKE - FT £

Evian Upper City

5,628 Project Saleable GFA in the future (sq.m.)
RE L3 EH RRAIEZEEmE (F75K)
Evian Tianhui Jinshan Vall

MU 2,823 priv 412,741
Evian Xicheng H
RER 82196 i 92,724
Park 1872
AE1872 2 Zg:’ 505,465
4G
China Merchants
Land Centre 191,024
BEEH O
Evian Yongjingwan
RERERE e
Evian Huafu
A 248,958
EEEN
Evian Gongguan 230257
China Merchants Zhenyuan
A 124,961
Total
it 1,290,971
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MANAGEMENT DISCUSSION AND ANALYSIS
BEENWE D

BUSINESS REVIEW (continued) ¥ OEE @)

Property Development Business (continued) Eib R M (&)

Note: The table below shows the address, existing usage and actual/  Ff#f: TRBERALER -_Z—RAF+_A=+—B2HEH
expected completion date of the property development projects of RBIEE 2t - REMGRER MEEKBEH -
the Group as at 31 December 2015.

Actual/expected
completion date

(Year/Month)
BE b5
Project Existing usage ER B
== Address i3k RERRZ (F£A8)
Foshan f#1L
Evian Water Bank Northern side of Yuhe Road i Commercial and July 2012
REKE and eastern side of ERAGLUD residential —E—ZFtA
Fenjiang South Road LR AEREE
Dongping New Town A FNBE Jb 8] &
Foshan City Guangdong Province TR R A
The PRC
Evian Upper City Northern side of Kuigi Road i Residential and May 2013
RE R and western side of BRAMHLT commercial —E-=FAA
Guilan Road ByREFEILAR  EEREE
Chancheng District £ R R PR )
Foshan City Guangdong Province
The PRC
Evian Tianhui Qiandenghu Park Nanping Road i Residential and September 2014
REXIE Nanhai District ERAGLT commercial —ET—WFNA
Foshan City Guangdong Province A8 = F TR FEREE
The PRC FrEHAAE
Evian Xicheng No. 3 Keji North Road i Residential and June 2017
R Shishan Town BREA LT commercial —E—+FXA
Nanhai District FEE ML R FEREE
Foshan City Guangdong Province BHRIEEE 35
The PRC
Park 1872 Northern side of i Residential and August 2017
ANE1872 Xingye Road and BRAMHLT commercial —ZE—+F)N\A
eastern side of 1B [ B 5 4k FEREE
Longpan West Road EBEER
Desheng Business District m2Epx b )
Shunde New Town BEARTRRR R MY
Shunde District
Foshan City Guangdong Province
The PRC
China Merchants Western side of i Commercial May 2017
Land Centre a planning road BREAMHLT [SES —E—+FAA
BESBH AL eastern side of B RN AE
Guilan Road A274 (@
northern side of a planning road —HREIEAE
and southern side of Haigi Road R R A

A27 Block of Guicheng Street
Nanhai District

Foshan City Guangdong Province
The PRC

—HRE BRI

BB

“T-REFH BERRBEMARAT
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MANAGEMENT DISCUSSION AND ANALYSIS
BEREFNWR D

¥ OEE )
EERRER F)

BUSINESS REVIEW (continued)

Property Development Business (continued)

Actual/expected
completion date

(Year/Month)
B fhEt
Project Existing usage A B
HE Address b3k BEAR (£A8)
Evian Yongjingwan North to Jihua Bridge R Residential and September 2017
KEESE west to Tung Ping River BERAGLT commercial —E—+tFANA
Chancheng District BHEFEAGBILA FEREE
Foshan City Guangdong Province R FE A
The PRC
Evian Huafu "Xinyou Innovative A E Residential and September 2017
REZERT Technology Industrial Park” Beihu BERAGLT commercial —ZE—+ENA
1st Road [Ezpis3EY TR FEREE
Luocun Management Office BNEHERE
Shishan Town Nanhai District - EREXE
Foshan City Guangdong Province 3 ER
The PRC
Evian Gongguan Dazheng Road AR Residential and March 2018
IRENEE Jiujiang Town EERAGLT commercial —E-)\F=A
Nanhai District FBEIHE FELREE
Foshan City Guangdong Province KIEB&Hh B,
The PRC
China Merchants East of Wenhua Road L Residential and February 2017
Zhenyuan north of Caihong Road BREHLT commercial —ZT—+F=AH
BEzERE Chancheng District B [ S EE R R FEREE
Foshan City Guangdong Province U &L
The PRC
Guangzhou (JEM)
Jinshan Valley Fei E Ling R Residential and March 2017
$1ILA Zhongcun Town EREEMTERE commercial —E—+F=f
Shatou Street DERATENERIGE AT REE
Panyu District
Guangzhou City
Guangdong Province
The PRC
Huambo Huambo Business District e Commercial September 2016
B8 Nancun Town BREEMT [EES ZE-RENA
Panyu District EBEMNE
Guangzhou City & HEH%E

Guangdong Province
The PRC
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MANAGEMENT DISCUSSION AND ANALYSIS
BEENWE D

BUSINESS REVIEW (continued)

Property Development Business (continued)

¥ OEE @)
Bt ERRER (F)

Actual/expected
completion date

(Year/Month)
BE b5
Project Existing usage ER B
== Address i3k RERZ (F£A8)
Chonggqing (EE)
Changjiahui Danzishi Nan'an District Chongging i Residential and August 2021
R3E City E commercial —E-—F)\A
The PRC MERETA EEREE
Evian River Bay Eastern side of Babin Road i Residential and May 2019
IREST & and northern side of EET commercial —ZT-NFHA
Neihuan Expressway EmEDERRAR TEREX
Banan District AR R L8]
Chongging City
The PRC
Central Avenue Standard Sub-zone F i Residential and August 2024
NEAKE Lianglu Zone BEEM commercial “ZE-MFENA
Yubei District b TEREE
Chonggqing City MEEAEFEES R
The PRC
Jin Xing Hui Xiao Qu  East of Yu Ao Da Dao i Residential and July 2017
REENR and west of sEM commercial —E—F+A
Jian Bei Si Zhi Lu TIEMARERA - EEREE
Jiang Bei District feslibgizisill
Chongging City
The PRC
Nanjing & Jurong
(FERAA)
Zijinshan No.1 Northeast corner of Zhongshanmen i Residential and November 2013
e L—5% Avenue and Taiyangcheng Road IERARMRT commercial —ZT—=F1+—A
Qixia District EEERILMAERE FEREE
Nanjing City Jiangsu Province KEGH IR B
The PRC
Yonghuafu Southeast corner of Yikang i Residential December 2015
TETENT Road and Taishan Road TEERM AT = —E—RF+=-A
Jianye District EEE R R
Nanjing City Jiangsu Province FILEEEA
The PRC
Mr. Mountain South of 12th Xue Road i Residential June 2016
HILEEE east of Wushi Road IEERMRT *= —ZE—RFRA
High-tech Park IEESHE
Jiangning District B4 —RILART -
Nanjing City Jiangsu Province BERUR

The PRC

“T-REFR BRRBERARAE 29
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BUSINESS REVIEW (continued)

Property Development Business (continued)

¥ EEE )

it B 3 T ()

Actual/expected
completion date

(Year/Month)
B fhEt
Project Existing usage ER B
BH Address ik RERR (FA)
Evian County East of 7th Guihuajing Road R Residential December 2016
KEER Jiangning Airport Industrial District IEFEERT F= —ZET—RF+=A
Nanjing City Jiangsu Province IEEBRER
The PRC BRI IR
Evian Huafu West of Jing 5th Road in phrase 2 AR Residential and March 2019
IREFERF Maigaogiao Street IEREERT commercial —E-NF=A
Qixia District BEERERGEE FEREE
Nanjing City Jiangsu Province AR — BT
The PRC
The Orchid Ravine East of Xing Huo Bei Lu FREY Residential and June 2019
RILEATEE and south of Yong Xin Lu IEEER™ commercial —Z=—hFNA
Pukou Gaoxin Zone BOEFE FEREE
Nanjing City Jiangsu Province B ANIEEIAR
The PRC AT AR
China Merchants East of Baosi Road R Commercial and September 2017
International E City south of Jingjiu Road LERE AT residential —ZT—+tFNA
B BERERL Baohua Town Jurong City FEABEIIKRA AEMEE
Jiangsu Province ekl
The PRC
Xi‘an (A%)
Evian Qujiang South of Jinyang Road E Residential and August 2019
RERT east of Xinkaimen South Road L=zl commercial —Z=—hFENA
north of Chuangyi Avenue and HITFRSFHEUR TEREE
west of Xikang Highway PR B AR
West Fudao BIZEKELAL
Qujiang New District PR RAEHEIAR
Xian City Shanxi Province
The PRC
North of Chuangyi Avenue R
west of Xikang Highway i)

Quijiang New District
Xi'an City Shannxi Province,
The PRC

East of Xinkaimen South Road
Quijiang New District
Xi'an City Shanxi Province
The PRC

TR BB AE AL

PR RIR AT

FE
GGk
H TR
IR B AR
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AND ANALYSIS

BUSINESS REVIEW (continued) EREEE )

Property Development Business (continued) FEibER R (&)

Contracted sales ERHE

For the year ended 31 December 2015, the Group, ZAEEEREBEATLRALLEREE-Z

together with its associate and joint venture,
recorded contracted sales amount of approximately
RMB8&,950,200,000 in aggregate from five cities and the
contracted sales area in aggregate was approximately
787,010 sgq.m..

2015 contracted sales in area by region (sq.m.)

“E-RFRHESREERE (FHK)

Nanjing & Jurong
FARRAR

Foshan {1 38.5% (302,630)

35.4% (278,773)

Xi‘an A%

Xi'an FA%
0.6% (4,581)

Guangzhou &M
15.4% (121,389)

Chongqing EF
10.1% (79,637)

Newly Acquired Land Bank
2 parcels of land were acquired during the year ended 31

Foshan 131U
23.2% (2,073.2)

0.4% (32.2)

Guangzhou &M
22.6% (2,021.9)

—AF+-A=+—"HBLFE - 5K E AR
meaREEREN ARYS950,200,0007T
AREEAMmELAE787,010F 7K o

2015 contracted sales amount by region (RMB million)
—E-LERBEARHESHEIME AREEET)

Nanjing & Jurong
ERRAR
45.5% (4,076.0)

Chongging B
8.3% (746.9)

L
BE_T-AF+-_A=t—HLFERETT

December 2015 as follows: R b
Total Average
Total Total permissible land
Projects BHE consideration site area area premium
Tih4AE B EE HWIAREE Figih1E
(RMB million) (sq.m.) (sq.m.) (RMB/sq.m.)
(AR \ (ARERT/
BET) (EARXK) (FEAXK) FAK)
Foshan China Merchants @ 1L B REZE

Zhenyuan 627 28,402 99,407 6,307

Jurong China Merchants A& A7 EFER
International E City 88 70,430 140,217 628
Total |t 715 98,832 239,624 2,984
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MANAGEMENT DISCUSSION AND ANALYSIS
BEREFNWR D

BUSINESS REVIEW (continued) R EEE )
Property Development Business (continued) EibER R (#)
Foshan A

In 2015, contracted sales amount in Foshan were Z—Z—F1F H#ILZARBEESENAARE
approximately RMB2,073.2 million and contracted sales  2,0732E 87T AREEHEEA278,773F
area was 278,773 sq.m. As at 31 December 2015, total X -#HE-_ZT—HFE+_-_F=+—H AEE®
GFA of the Group's projects in Foshan reached 3,324,902  #IL M A EE @£ mEME 3,324,902 F 5K
sg.m. and the saleable GFA in the future amounted to  RIKA]EEEMMIiEA1,290,971F 5K o
1,290,971 sq.m.

In 2015, sales of the Group’s projects in Foshan mainly —Z—F4F - AEBEGFELEENIER T 26K
comprised of Evian Huafu, Evian Yongjinwan and Evian  ZIEfT « (RKEZE =& RKEE ¢

Xicheng:

-  Evian Huafu is a residential project located at the — KEZEFAEEHER @ UEFILTEER
core area of Xiaode River Plate, Luocun, Nanhai BN ERIBRIRIZOMER - ZBEF] - 59
District, Foshan City, with convenient transportation, BETREEY  R% . BE HEE—E
shopping, entertainment, medical and educational B2 109 EEEMRILT - #5I1LHKS -
facilities reachable within 5 minutes’ drive. It only 10D EEEWHILEBEFRL - 200 EIRER
takes 10 minutes’ drive to Foshan West Railway M o HIERZEHE - IRIBEE

Station and Foshan Airport as well as the Changui
Center of Foshan and 20 minutes’ drive to
Guangzhou. The geographical location near Xiaode
River bestows Evian Huafu a brilliant view of natural
beauty.

Photo of Evian Huafu
REERNEA
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MANAGEMENT DISCUSSION AND ANALYSIS
BEENWE D

BUSINESS REVIEW (continued)
Property Development Business (continued)
Foshan (continued)

Evian Yongjinwan is a French style residential project
located at the core area of Ludao River, Chancheng
District, Foshan City. It features 40 sets of villa
around Ludao River and 8 high-rise units with
river view. In the surrounding area of the project
stand the original ecological natural landscape of
Ludao River of 1,500 mu and a unique Lingnan
river view of Binjiang which runs for 4.5 km. As for
transportation, Evian Yongjinwan has sophisticated
and convenient transportation network in close
proximity to main traffic lines like Jihua Road and
Foshan First Ring Road.

Computerised photo of Evian Yongjinwan
REEREEMEER

Evian Xicheng is a residential and commercial
complex located in Nanhai District of Foshan,
enjoying the view of Bo Ai Lake to the south.

Photos of Evian Xicheng
REEMRAR T

¥ OEE @)

EihEMRERE)

1L (4F)

- KEESEABEEER - UEGLTEN
B4 S DI E - ARBERE 45
AR —AEMEBRER  SHEEE
W o THE FE L, 500MR LGS
MREER  45AREEERETIKS
B EAVE M ZBBE A8 - BRI EERS - Il
—REFBIP/ELE -

- REBBATERAEELAE  LRHL
MER - LZIHBEHIE -
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BUSINESS REVIEW (continued) R EEE )
Property Development Business (continued) EibER X (&)
Guangzhou & N

In 2015, contracted sales amount in Guangzhou were —Z— 1% BINZAREESENEARE
approximately RMB2,021.9 million and contracted sales 2,021.98 87T ARHEEHEEA121,389F 5
area was 121,389 sq.m. As at 31 December 2015, total X -#HE-_ZT—HFE+_-_F=1+—H AEE®
GFA of the Group’s projects in Guangzhou reached EMMAIEE BEEEIEE,465,839F K -
1,465,839 sq.m. and the saleable GFA in the future  RIKA]EE LA IE A505,465F 5K o
amounted to 505,465 sg.m.

In 2015, the Group’s saleable project in Guangzhou —Z—HF  AEBEEEMNMNIEESERA2IL
was Jinshan Valley, which is a high-end residential 2 - @lLAASHREEREELSEALE  LREMN
and commercial complex located in Panyu District of HEE  MHREAZEEIESHELE - HEMNF
Guangzhou. It is conveniently adjacent to various major BRI EMNITHIMITEISDEA A F)E -
expressways in the area and is within 15 minutes’ driving

distance from the Pearl River New City, the central

business district of Guangzhou.

Photos of Jinshan Valley
ISy S)ay
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BUSINESS REVIEW (continued) E 37 )

Property Development Business (continued) Eib R M (&)

Chongging EE

In 2015, contracted sales amount in Chongging were —hF BEZEREESHENRARK

approximately RMB746.9 million and contracted sales  746. 95%73 AREERER79,637F 7K -
area was 79,637 sq.m. As at 31 December 2015, total #HE-Z—AF+-_A=+—0 AE£EEREE
GFA of the Group’s projects in Chongqing reached THIE B 42 EME1E4,081,446F 5K © KK
4,081,446 sq.m. and the saleable GFA in the future FIEE5EMETEE3,376,032F 7K -

amounted to 3,376,032 sq.m.

In 2015, sales of the Group's projects in Chongging —ZE—H%F AEEREEZIHEEARTIERE
mainly comprised of Evian River Bay, Central Avenue and K=/ T/% - REKEKIFEE/E :
Jin Xing Hui Xiao Qu:

—  Evian River Bay is a Spanish villa residential — KEITEZEEETIRMTFIIEEFRE
community in Binjiang, Chongging. Located at the MEEREKFE  HSREAEBS  #HAE
middle part of Babin Road and beside the Masangxi BRERNEREE IR ME=BHNY
Bridge, Evian River Bay enjoys a unique wide and BRBRS  MEEEATIMESER - I
open river view along the Babin Road. With a multi- SN IRETEERERA P ESMES P
dimensional transportation network formed by four D~ EERMEF R R E ARG YR
major roads and three bridges, it directly connects R el - RE KB UEERETS
all key districts in the city center. Besides, there is HEEETAEE -

also the Sino-German Equestrianism Sports Center,
Chongging Polar Ocean World and cluster of
museums in Babin Road surrounding Evian River Bay,
making the life in Binjiang more colorful in terms of
shopping, entertaining, relaxing and culture.

5 -
g e
ﬂl'ﬂ“[ i “

Computerised photos of Evian River Bay
RETESICER
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BUSINESS REVIEW (continued) R EEE )

Property Development Business (continued) EibER X (&)

Chongging (continued) EE(E)

—  Located at the Standard Sub-zone F, Lianglu Zone, — QRQEBEAEALEF BHEMBAAE—EK
Yubei District, Chongging, the Central Avenue is a AR - AR EE TR E R AR S
comprehensive community with residences, retails EHEA - BRAMERLNAOAE - RS
and office functions covering a total site area of BEUL - A ERAL  EERERES
approximately 40 hectares, where New Aerial Port D ZREEIGBERN - EH3TRE - 65FR
City is situated. The Central Avenue is in proximity TEEEMRANEZEE - REREZH
to Conference and Convention Centre, Chongging BEMPRNE -

International Expo Centre. This region is assessable
by convenient transportation network. Meanwhile
there are several stops of Light Rail Line 3 and 6 in
New Aerial Port City and Central Avenue is close to
the panoramic Central Park.

Computerised photos of Central Avenue
REXRESRCER
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BUSINESS REVIEW (continued)
Property Development Business (continued)
Chongqing (continued)

Jin Xing Hui Xiao Qu is mainly a residential project
comprising three high-rise buildings, one block
of sky shops and frontage shops. Located at the
International Commerce and Trade Headquarters
within the Guanyingiao Commercial Center as well
as the junction of Yao Zi Qiu and Xiao Yuan Pian Qu,
the project links Yu Ao Avenue and all key hot spots.
There are commercial, parks, education, medical
facilities as well as supermarkets and hotels nearby
which satisfy various needs in everyday life.

¥ OEE @)
Ei % E)
1 4¢ )

REENRIZERETER  B=KS
C —RRZER MR AR SAR - %A
BunBEmmE ERmEAE] - 5
FHRENBRBRRFE - ERRAE
BERITERAMEY - HEAERE A
CHE - BE BT OEESFhER
2 EERREERESFEZHUBK -

Photo of Jin Xin Hui Xiao Qu
WEENSBR
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BUSINESS REVIEW (continued) R EEE )
Property Development Business (continued) EibER R (#)
Nanjing and Jurong ERRAE

In 2015, contracted sales amount in Nanjing and Jurong —Z—AF ERIEOAZARBELENA
were approximately RMB4,076 million and contracted AR¥4,076 5 &7 * A REEEEA302,630
sales area was 302,630 sq.m. As at 31 December 2015, ¥ hHX - HEZE-_T—HE+_-_A=+—H "
total GFA of the Group's projects in Nanjing and Jurong ZAEERERMAOAMWIEBLEEAE
reached 1,613,989 sq.m. and the saleable GFA in the ##1,613,989F ¥ » KR AT EEZLTE A
future amounted to 747,587 sg.m. 747,587F K o

In 2015, strong sales of the Group’s projects in Nanjing —Z—H%  AEBAEFINAOTAENIER S
and Jurong mainly comprised of Evian Huafu, The Orchid — #EKEERT - K ILEAIEE MAREES ¢
Ravine and Evian County:

- Evian Huafu is a residential, commercial and office =~ — KREEFAETE BERBALREE £
complex located at the CBD of New Town of Yanziji, SRR R TR ERPOMLE 1T
Nanjing city. It is built for developing into a city- ERBRERSHBY R —BORTRES
class complex combining leisure, entertainment B EAmAEESNUETEREA -
and trendy shopping facilities. On the south of the HEESRAR - TR E R - 21KB TR
project lies Wanshoucun Subway Station, providing o126 HE 0 KOk BERBEER
easy and convenient transportation. Subway MERMTRIHRE - BARILHMERRE
Line No. 6, Dual Subway Line No. 7 as well as 21 H—EARELHEERB 2 - HE/LE
bus routes, 12 main roads and Jingwu Road and XAEMER - B R 2 =M/ o

Xixia Avenue are all broadened as city-class main
avenues. The project has provided the Bei Cheng
residents with a family-oriented plaza for shopping
and relaxation, a neighborhood-oriented center for
culture and art appreciation and a social space with
parks and gardens.

Computerised photo of Evian Huafu
REEREMCER
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BUSINESS REVIEW (continued) EREEE )

Property Development Business (continued) Eib R M (&)

Nanjing and Jurong (continued) ERRAOB(H)

- The Orchid Ravine is a residential, commercial and — RIUZAEEAEE  BEXEEAAE
serviced-apartment complex located in Jiangbei FER - LENIEHEE —BERATE —
New District in Nanjing, the one and only national- MRIEHE  BRABEBHNEKN  BE
class new district in Jiangsu Province, with enormous RIESFEFLRSRE  SASHEW
potentials for development and appreciation. Closely BRI B AT db R R E - R E
on the north side of the project lies the scenic 7 E SBER] o

spot of Longwang Mountain, which bestows the
project with excellent natural views. On the east
side is Jiangbei Fast Pathway, providing convenient
transportation, through which people can reach Hexi
and city center within half an hour’s drive.

Computerised photo of the Orchid Ravine
RILEARTER BRI AR R
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BUSINESS REVIEW (continued) R EEE )

Property Development Business (continued) FEibER M EK ()

Nanjing and Jurong (continued) ERRAB(E)

- Evian County is a residential project located in the — (KERAEEEE  LENIHEERT
Airport New Town of Jiangning District, Jiangsu IBEZEA - HEEMEOEPL
Province. The project is adjacent to Lukou town EEREESR - HABESENATE
center with comprehensive facilities. The project is UE2NE - BS R R BREAE  KBE
only 2km away from the Xiangyu Station of the light RNEZFFHEBBET M - BEHEY -

metro line at the airport which featured with an
excellent transport connection with main roads (such
as Airport Expressway, Shuanglong Avenue, Jiangjun
Avenue) to the main city.

Computerised photo of Evian County
REREMCARR
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BUSINESS REVIEW (continued) £KEE )
Property Development Business (continued) FEib R M ()
Xi'an Fiilss

In 2015, contracted sales amount in Xi‘an were R_-Z—HF WELHARBEBENAARE
approximately RMB32.2 million and contracted sales area 32.2B &7t MAREEmEAL,581FHK -
was 4,581 sq.m. As at 31 December 2015, total GFA R-Z—RF+_A=+—H AEEEALZH
of the Group's projects in Xi‘an reached 538,533 sq.m. BH #@EHEEMEEF|538,533F 5K » MAKA
and the saleable GFA in the future amounted to 513,685 EEEMEiEAS513,685F 5K o

sq.m..

The project will be named as Evian Qujiang, located at the %+ H#BE#HGEAERZHT - TBAFEEE
second phase of Qujiang New Town, Xi'an. Connected B @ AL HEIHE B  EBE =& M
to Nan San Huan, Hangtai Main Road and in proximity — AXKi& - Z#HbE4ATLR - B = KIWMH AR
to Subway Line 4, the Project is close to the top three 102 $EE T —HI .0 - WREY - 1RE -
parks in the city. It only takes 10 minutes’ drive to ZE#EZHMFEK -

directly access to the core of the first phase of Qujiang,

which caters for diversified needs such as shopping,

entertainment and food and beverage.

Computerised photo of Evian Qujiang
RE T E AR
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MANAGEMENT DISCUSSION AND ANALYSIS

BEEEBNWR DN

Electronic Trading Business and Property
Related Procurement Business

The Group will balance the synergies in property related
procurement business and the main business in property
development to determine the resources to be allocated
to the trading procurement business.

FINANCIAL AND TREASURY
MANAGEMENT PRINCIPLES

As at 31 December 2015, the net assets attributable to
owners of the Company were RMB5,178,196,000 (2014:
RMB4,591,896,000).

In June 2015, the Company’s direct wholly-owned
subsidiary completed the issuance of the guaranteed
convertible bonds due in June 2020 (credit enhanced
until July 2018) in the aggregate principal amount of
US$290,000,000 bearing coupon rate at 0.50% per
annum (“Convertible Bonds”). In December 2013, the
Group completed the issuance of five-year term credit
enhanced bonds in the aggregate principal amount of
US$500,000,000 bearing coupon rate of 4.021% per
annum (“Bond"”). The rates of the Convertible Bonds
and the Bond, which are fixed and unchanged during
their subsisting period, bear simple interest rather than
compound interest and the interest are payable half-
yearly. Both the Convertible Bonds and the Bond are
listed on the Stock Exchange, since 24 June 2015 and 12
December 2013 respectively. The fund raised from the
issuance of the Convertible Bonds and the Bond are for
the purpose of general corporate use.

As at 31 December 2015, bank balances and cash was
RMB3,697,337,000 (2014: RMB4,184,366,000). In
terms of currency denomination, bank balances and cash
can be divided into RMB3,396,551,000 in Renminbi,
RMB298,664,000 in US$ and RMB2,122,000 in Hong
Kong dollars.

CHINA MERCHANTS LAND LIMITED Annual Report 2015
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FINANCIAL AND TREASURY
MANAGEMENT PRINCIPLES (continued)

As at 31 December 2015, total interest-bearing
debt of the Group was RMB11,797,252,000 (2014:
RMB9,583,217,000). In terms of maturity, the
outstanding total interest-bearing debt (excluding
the Convertible Bonds and the Bond) can be divided
into RMB2,923,307,000 repayable within one year,
RMB2,791,824,000 repayable after one year but within
two years and RMB1,341,843,000 repayable after
two years but within five years. In terms of currency
denomination, the outstanding total interest-bearing debt
can be divided into RMB5,852,593,000 in Renminbi and
RMB5,944,659,000 in US$.

At 31 December 2015, the Group's net interest-bearing
debt (total interest-bearing debt minus bank balances and
cash) to equity ratio (including non-controlling interests)
(the "net gearing ratio”) was 69% (2014: 49%).
Although the financial position of the Group is stable and
the potential financing capacity is strong, the Group will
continue to take the relatively stable financial policies and
to control the net gearing ratio at the industry average
level.

The monetary assets and liabilities and business
transactions of the Group are mainly carried and
conducted in RMB, US$ and HK$. The Group maintains a
prudent strategy in its foreign exchange risk management,
where foreign exchange risks are minimised via balancing
the monetary assets versus monetary liabilities. As the
Convertible Bonds and the Bond were denominated in
US$, while the Group conducts its sales, receivables,
payables and expenditures in RMB for its PRC property
development business, the management will closely
monitor the volatility between RMB and US$ exchange
rates and might consider hedging should the need arises.

R RESERFEA (@)

R-ZZE—RFE+-A=+—8B AEEXNTE
BEfEzEAARE11,797,252,0007T ( —Z—Y
&£ ARE#9,583,217,0007T) - LAEIEIEM S -
HMAREEBEBRE(TRETRRESRE
F)A D A ANRE2,923,307,0007T (AR —FR
Ei®) « AR#2,791,824,0007T (BN —EMF
NIEE) R ARE1,341,843,000C(BRREE
FERNEER) - LWEKME - WAREEFTBES
BEN D BUAARESEARYS,852,593,000
TC R UAZETTAIIE AR EES,944,659,0007T ©
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(ZZF Mm% : 49%) - BEAEBU B2
FREEBERNIER  AKBENSETHEHE
B ISER - FREAR R R HEIT R FIHK
I o

REBZEREENBENREBERHETENUA
R¥ - ZLRBEFIRIETT - AEEIRTHE
ZHNERBEREEER - BRGREBHEERE
BMaEz e BIMNERBRERE - HRA
BEEFMEFBARTIR - EREEREL
RAPBEZMERMEEBAARBKETHE - W
o NREHE - EREERTHIAREN
I EXRBA AR ETEREZEE I -

“T-REFR

HERBEMARAR 43



W\/\/\/\
W

MANAGEMENT DISCUSSION AND ANALYSIS

BEEEBNWR DN

NON-COMPETITION DEED

To minimise actual and potential competition, the Group
and CMPD entered into a non-competition deed on 19
June 2013 as amended and supplemented on 4 October
2013 (the “Non-Competition Deed”). On 30 December
2015, the Company, CMPD and China Merchants Shekou
Industrial Zone Holdings Co., Ltd. (38R @i O T R1%E
IR AR AT ("CMSK”)Vete 1 had entered into a deed
of amendment and novation (“Novation Deed”) pursuant
to which all the obligations, undertakings, interests and
benefits of CMPD under the Non-Competition Deed were
novated to and undertaken by CMSK in replacement
of CMPD as if CMSK has been a party to the Non-
Competition Deed in substitution of CMPD with effective
from 30 December 2015. Other than that, all the
other terms of the Non-Competition Deed shall remain
unchanged WNete 2,

Pursuant to the Non-Competition Deed (as amended
by the Novation Deed), (i) CMSK and its subsidiaries
(excluding the Group) (“CMSK Group”) will not compete
with the Group in the cities of Foshan, Guangzhou,
Chongging and Nanjing (“Target Cities”) except
for certain operation transitional assets (“Operation
Transitional Assets”) located in three out of the four
Target Cities (“Overlapping Target Cities”) which would
be retained by CMSK Group but managed by the Group
under certain operation agreement entered into between
the Group and CMSK; (i) the Group will not compete
with CMSK in 21 other cities in the PRC ("CMSK Cities"”);
(iii) and the Group will have a right of first refusal to
conduct property business in any city in which neither
CMSK nor the Group has any property business as at the
date of the Non-Competition Deed. For details of the
Non-Competition Deed, the Overlapping Target Cities,
Operation Transitional Assets and the CMSK Cities,
please refer to the section headed “Relationship with the
Controlling Shareholders” in the circular of the Company
dated 10 October 2013.
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MANAGEMENT DISCUSSION AND ANALYSIS
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NON-COMPETITION DEED (continued)

Pursuant to the Non-Competition Deed, the Company
and CMSK had carried out an annual review for the
year ended 31 December 2015 jointly of the respective
portfolios of property projects of the Company and CMSK
in the Target Cities and the CMSK Cities. As a result of
such review, the Company and CMSK noted that there
had not been any material change in their respective
properties portfolios or in the geographical delineation
between the Company and CMSK and had determined
that no adjustment or amendment to the Non-Competition
Deed was necessary.

The independent board committee comprising all the
independent non-executive Directors of the Company,
had (i) reviewed the quarterly reports prepared by the
Company’s management containing latest information
on the respective property projects portfolios of CMSK
Group and the Group; (ii) carried out a review on the
implementation of and compliance with the Non-
Competition Deed by CMSK Group and the Group during
the year ended 31 December 2015; and (iii) confirmed
that the terms of the Non-Competition Deed had been
complied with by CMSK Group and the Group during the
year ended 31 December 2015.

During the year ended 31 December 2015, the Group
chose not to take up projects in Zhengzhou and Hefei
pursuant to the right of first refusal mentioned above.
The Group will continue focusing on developing its
property development business in the 4 Target Cities and
the 2 new cities entered in 2014 and will also select other
new cities carefully for investment and development
should appropriate opportunities arise.

Notes:

1. According to the announcements published by CMSK and CMPD on
the Shenzhen Stock Exchange, on 30 December 2015, CMSK and
CMPD had completed the major asset restructuring and integration
exercise pursuant to which, among other things, all assets,
liabilities, businesses, employees, contracts and all others rights and
obligations of CMPD have been taken up and assumed by CMSK
in replacement of CMPD, CMPD was delisted from the Shenzhen
Stock Exchange and the shares of CMSK became listed on the
Shenzhen Stock Exchange, all with effect from 30 December 2015.

2. In the above paragraphs under the heading of “Non-competition
Deed”, for the avoidance of doubt, references to CMSK should be
construed as referring to CMPD in the context of any time before
30 December 2015.

TRFRE®)

BRETBIRLE  AATCRBE-_Z— 14
+- A=+ B EERRREOERARAAT
SR O B EE T RBEE RTS8 Y
YEEAARITEERY - ARREEYN - AR
FRBEEIEE - AATEBRE0 M
B2 LB A SNBSS I B A EARS - I
BETBEREBAERERET -

BARRZEB IR TESTEN B IESE
B2E)EHNHRARREEEBREZEERE
EhHAREROSERAEESECYEEAS
BHER (VR BE N EERAEEREE
TE-AE+ A=+ RALFEERITRETT
BMEREZEBR RNVERRBE-_ZT—AF
T A=+ —RALFERRMER SRR AEEE
BT TIBFRIBE 2GR ©

REBZE-Z-—RAF+HA=T—RHILFE R
EXFtz BRIEEE - AREEEIELR
BMEAEZER - AREREEZIHRAR
ZE-ERZAE BT R L2 R A
T2 MERBERS - WHEE MR AR
BEREMABMTIRE RERE -

pit -

1. BREABRORBABMECRIIEFZZIAAEZR
SFORZF-AFTAZ=THR HRRCEBELE
TREAEEZMARES B (P08 BEbER
BEE B8 %% RBE AORMBHRMENRE
BELERMBREORERRERRRAR - BRLE
BIERARYE SRR S ET - MR R e 0B RRYIE
FRGHET HA-FT-AF+-_A=tHBEXN -

2. RERREM - EEXTBRFRE| RS - HEEe0
RN -F-RET A=+ HAIERRBEAERA
YRR ME < SRl ©

“T-REFH BERRBEMARAT

45



T
W

46

MANAGEMENT DISCUSSION AND ANALYSIS
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OUTLOOK AND PROSPECTS

Looking ahead to 2016, there are increasing uncertainties
in the global economy while China still suffers from a
low speed economic growth. “Property Destocking”
has become one of the key missions of the Chinese
government in 2016. The real estate policy will continue
with easing but those first tier cities with overheated
property prices may face risks of a tightening policy.
Notwithstanding that, with the emergence of a turning
point of the property industry, a development model
featured in “high turnover, high leverage, high scale” is
gradually changing and property developers are pursuing
a transformation and cross-industry development.

Keeping up with the development trend in the industry
and adapting to the changes in market policies, the
Group will make profit-oriented efforts to improve its
sales of properties and gains therefrom. The Group will
continuously optimize its assets and type of currency,
term and distribution of its liabilities to forge a robust
foundation for its businesses. In addition, based on
the resources of China Merchants Group and CMSK,
the Group will make full use of the advantages of the
offshore listing platform to promote the transformation
and development with an aim to become stronger and
bigger.

CHINA MERCHANTS LAND LIMITED Annual Report 2015
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MANAGEMENT DISCUSSION AND ANALYSIS
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EMPLOYEE REMUNERATION AND
RELATIONS

The Group remunerates the employees by reference
to their qualifications, experience, responsibilities,
profitability of the Group and current market conditions.

As at 31 December 2015, the Group had 583 (2014: 491
employees in the PRC and Hong Kong) employees in the
PRC and Hong Kong.

The Group's total expenses on salaries and allowances
(including directors’ remuneration) for the year ended
31 December 2015 was approximately RMB194,555,000
(2014: RMB152,604,000). Apart from basic salaries, fringe
benefits such as contributions to the state-managed
retirement benefit schemes and MPF scheme and group
medical insurance also offered to the employees. A
share option scheme was adopted at the annual general
meeting of the Company held on 27 September 2011
(the "2011 Share Option Scheme”) for the purpose of
providing incentives and rewards to eligible participants
who have contributed to the success of the Group’s
operations. No grants under the 2011 Share Option
Scheme were made during the year ended 31 December
2015.
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ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT

BB - HEREREHE

With the green ideas integrated into the governance,
operation and daily management of the Company, we
keep improving the establishment of carbon emission
management system, reducing the effects of construction
works on the surrounding natural, cultural and social
environments and encouraging our employees to practice
“green office”. We have achieved a green and efficient
operation for the Company by starting with details and
pay attention to every little steps.

EMISSIONS

Green Construction

We have combined the community and environment
requirements into the construction process and
conducted investigations in depth with our cooperative
partners to improve construction management and
innovate construction technology. We would consider
using materials available from the neighborhood as much
as possible and to reduce the consumption of materials,
energy and water in the course of construction for
creating a clear, clean, comfortable and safe construction
environment. Besides, we also launched a “Harmonious
Neighborhood Scheme” to extensively collect the opinions
from the residents who live nearby with an aim to doing
our best to reduce the effects of construction works on
the surrounding natural, cultural and social environments.
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EMISSIONS (continued)

Green Construction (continued)

BERYD ()
1S EHE T ()

Waste and Emission

Reduction Management
SHBEEE

Noise Management Dust Management

REEE BERER

e By optimizing the design
and applying a reasonable
structure to reduce the
content of steel and concrete
per unit, recycling as much
as practicable and reasonable
usage of waste materials from
construction to improve the
efficient use of the resources

o EBECERT - REABEN
> BT RS R
BLE8  RHEK  A2F
MREREY - 1RFERFIR
e

e Complete the construction
of the drainage and sewage
treatment facilities on
construction site before the
project commences with no
water leaking or blocking
and water discharge up to
standard. The waste water
will be recycled for reuse after
processed

o TIERIFER THLBEKMEEKER
RHEIZR - MEIBERTS
o~ NEE - BERUKEER
He T BE /K AR B 32 1% B W R R

Reasonably organizing
the construction schedule
and strictly controlling
the construction time
between 8 am and 10 pm
when conducting noisy
construction in densely
populated residential
districts

sRzHmIRRE - EERR
BRETRREEIFSET
By PR B AR P2 R FE B L 10FA AT AN
T EeEi

The processing and
manufacturing of noisy
finished or semi-finished
goods shall be completed
in the factories to reduce
the noises generated

at the construction site
during its processing and
manufacturing

EERRE R mEF KRN
T RHEREMETIRERST
B - R LIRS I TRMEE
EREE

Designating specified
prevention and management
measures towards source of
pollution that may cause dust
pollution and suspending
the earthwork and other
works which are more likely
to produce dust under windy
weather with wind force
rating over 5
HRIEEE A M EIT AR TRIR
EEBIBENBGER - Bh
WA ERERREIETFFAE
EHEEGENEIEE

Achieving “Five 100%

“on construction site,
meaning that fences shall
set up at 100% of the
areas surrounding the
construction site, 100%

of the bulk material and
bare soil on the site shall

be covered, 100% of the
vehicles coming in and out
shall be washed, 100% of
the land on the construction
site shall be hardened and
water spray covers 100% of
the site operation (such as
demolition)

I L5 E E| [ 51E100% |2
Ko BN I EE100% R EE
- BEmEBER SRR
100%3# % « B AEEH100%
L BT IRIGHE
100% &1t « FBZHE T T
100% @2 EESE
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EMISSIONS (continued)

Green Construction (continued)

Waste and Emission

Reduction Management
SRR EE

Noise Management

REEE

B ()
#eRI (&)

Dust Management

ERER

e  Setting up concentrated
garbage classification pool
and movable container to
sort out the construction
waste and daily waste and
strictly complying with the
government requirements to
handle the waste regularly

* HERIRSEHRENBEIER
S ATHGE R R EAE - DR
SREN PRSI > Wk
RE BT AR 25K E B R 72

Using the construction
machines and technologies
with low noises or equipped
with noise reduction
facilities as preference. As
for noisy machines, closed
machine rooms shall be set
up to reduce the diffusion
of noises
BREREGINER EERE
2 Z AR TN - M T
i BREREER - REBH
AR AL R & R B

GREEN OFFICE

We have formulated the “Green action guide for
employee” to strengthen the daily management of
energy saving and emission reduction and carry out
the education in every corner and to every employee,
making the idea of green development deeply rooted in
their mind to develop the habits of saving energy, water,
papers, oil and gas.

Co-operation with International Organizations
We build up close ties and co-operative connections with
international organizations like UNEP, UNEP-SBCI, UNEP
GI-REC, WWF to combine each other’s edges to promote
the sustainable development.
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RESOURCE UTILIZATION

Pursuit of “Zero” Energy Wastage in
Construction

After years of consolidation and accumulation of
experience, we have gradually forged an ecological and
high efficient green technology system. The development
model for green construction was also upgraded into
a comprehensive model with combination of “Green
Planning”, “Technique Application” and “Energy Saving
through Action”. In 2015, the Company built up a green
research and development and application system named
“Green Life+” and issued the “Green Ranking Guide”
and "Energy Efficiency Management Guide” in order to
continuously promote the innovation and breakthrough
of the green technology.

BRfEA
BRI 0 JBEREAL

RBZFEBRNBEER  BHABRTKERES
MEFREAMTE R - REEERRENBHELS
RMEARRIEERE  RINER - 178
figg | = —RGEEaERX - —F—FF A7
BY[SeEE+ I RERERAER - B
B E TR ECERRER TFIES]) - T
HEE AR B AT R E AR

ENVIRONMENT AND NATURAL RIBERRARER
RESOURCES
Protecting the Bio-diversity REEMSHEM

We implement the idea of protecting the bio-diversity
throughout the core process of our development and
operation and pay attention to protecting the original
natural vegetation and the habitats in the development
zone during the process of planning and project
construction. Through these efforts, we systematically
repair the eco-system which is degenerated or damaged
by project development. In addition, by building the
landscape water system and seedling transplantation
according to location and situations, we can reduce the
effects of project development on local environment.

BAIBREEDSHRUENESEFRMEEEX
DIRED - FERBIRRFTNIE B EZRERETITEHH
BREANEREABAER BERENRE © Z50
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EMPLOYMENT AND LABOR STANDARDS
Equal Employment and Diversity

We insist on an open, just, fair, transparent recruitment
principle and provide every employee an equal
employment opportunity. No employee will face
differential treatment for their gender, age, ethnicity or
cultural background. We try our best effort to provide an
ideal career environment for their development.

Remuneration Benefits

While ensuring the market competitiveness of
our employees’ remunerations, we implement the
remuneration system closely linked with performance to
further create an environment where the interests of the
Company and employees are aligned. Under the principles
of complying with the requirements of the laws and
regulations and providing our employees with assurance,
we build a comprehensive benefit system with multiple
levels to ensure a stable growth and development for our
employees.

Right Protection of Construction Workers

The Company attaches great importance to the right
protection of the front line construction workers. It
incorporates a system of evaluating the performance
in safeguarding construction worker’s rights by
cooperating partners into the standard evaluation system
of the suppliers by conducting regular checks and
reminding contractors of protection measures and the
implementation of the same for construction workers, so
as to safeguard the rights of construction workers.

CHINA MERCHANTS LAND LIMITED Annual Report 2015
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EMPLOYMENT AND LABOR STANDARDS 1{EfER% T8 )

(continued)
Right Protection of Construction Workers
(continued)

Wages Guarantee
TERE

BET AERRE &)

Safety Guarantee
RERE

e Require the general contractor to open a
specialized account for depositing of workers’
wages and deposit the wages in advance

s EBRTRAABRGEMRIATERETEF &
FIERES

e Implement real-name system management
for workers, establish an alert mechanism for
worker’s wage and inspect regularly on the
payment of worker’s wage by the construction
cooperation units

s EmIANERGIER BUYITATERERS - E
HREAEELIEVN T ATEERIBER

e  Require the general contractor to pay the wages
of its own workers in priority and consider this as
a compulsory check item in the annual review
of qualified suppliers

s EXBIAABRHEAINMEBIATLE LTHH
ERFEABHITFIELER

e Deploy facilities for safety production and
industrial diseases protection pursuant to the
requirements and provide compliant protective
equipment for workers

° ERRTEERELREEMBERERE BTA
BERAFEERNSEHERRD

e Construction unit must execute their works
according to construction practice guidelines
on site, and simple medical facility must be
equipped on site

* MBI FEUMARTHETRBINIT - RGUAR
BEENBRR

e Strictly implement the Company’s three-
tier safety education system and prevent
the occurrence of workers attending for
work without receiving the three-tier safety
education

s BRWITATNZALZEHEHE - HERE=
ML HEREE FINER
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EMPLOYMENT AND LABOR STANDARDS 1{EfgRk% T8 &)

(continued)
Right Protection of Construction Workers
(continued)

Health Guarantee

RERE

BET A#RREE)

Labor Contract and Social Insurance and

Security
LBHERRLEERBRE

e Optimize the health education and training
mechanism, organize health education and
training regularly, and enhance the workers’
awareness and ability in prevention of industrial
diseases

s TEREHEHFIIKE  FHMESREREREE
‘e LABZERDEERRED

e Require workers to undergo health examination
regularly and provide them with the
examination results

o  ERUTATH#ITERERS  WHREHERZT
179

e Implement regular safety and hygiene
inspection system and green construction
management system to create a safe and good
quality living and working environment

o MITEHREAEERERENZEHEIEIREE -
BlER 2 RIFEEMTIERE
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e Require the construction units to enter into a
written labor contract with workers employed
by them and to inform their rights expressly

s ERBIFMHFBENTARITZEHLHER
RS AR ER

e The agreed term of probation of the labor
contract shall not exceed 1 month

s SHARNENARBMRISEBIEAR

e Require to handle the social insurances for
workers after establishing labor relationship
and make social insurances contribution
according to the requirements

o  EXREZVAHEERNTAMESELER
B - WIRRESALERRE
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COMMUNICATION WITH EMPLOYEES

With the view of enhancing communication between
the staff and the management, the Group requires every
project company to organize different types of face-
to-face communication seminar regularly throughout
the year. Our staff can share their ideas and needs to
the management directly while they can get an instant
responses. Furthermore, it was a brilliant time for the
management to point out their objective and vision to
their staff. These seminars can strengthen both parties’
mutual understandings and break any barriers between
them.

The Group also held various activities to show our warm
care to our staff such as employees’ birthday parties,
Christmas parties, 1st of June Children’s Festival activities
for parents and their children, hiking activities, staff
review and development conference, elite community
activities, summer expression of care activities, Women's
Festival activities on 8th of March, staff activities for
reinforcing team spirit, singing contest and sports
competition.

HEALTH AND SAFETY

Safe and civilized construction

The headquarters of the Company has set up a Safety
Management Committee. Each project has established
its own safety management team to proactively promote
the standardized management of safe and civilized
construction so as to protect the health and safety of
every front line construction workers with best efforts.

Reinforcement of safe and civilized
construction management

We reinforce safe and standardized construction,
organize and update management requirements and
practices for safe and civilized construction with a precise
goal of safe and civilized construction management and
the investigation standard for hidden dangers on-site.
We carry out regular safety check and introduce the
assessment system for subcontractors in order to ensure
the worry-free construction. No fire accident, major
equipment safety and casualty accidents occurred during
the year.
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DEVELOPMENT AND TRAINING

We embrace the core values of the Company to build
an appropriate talent development strategy and talent
promotion path, comprehensively promote a multi-
level employees training system, strive to provide a

R KA

ZHEEARNZOEEE  BRAENATE
REBBMASEAEE  2HUEEZERNE
THIIRE  BOARAETHRREHEMRNT
5 BANBTIWMERFKEDOLENEREMNA

broad platform for employee’s development and achieve  #Z -

the goal of enterprise development on the basis of

employee’s development.

Employees Development Path ETIRRBE

We emphasize the professional and occupational growth
of the employees, and we provide the employees with
two major development paths of managerial talent and
professional technical talent. Employees can choose
the development path according to their own career
development direction incorporated with the position
requirement of the Company to realize a win-win
situation on both the Company’s development and the
employee’s development.

Staff Training

We have been maximizing the inputs on staff training
and accelerating the optimization of staff training system.
After years of fulfillment, optimization and innovation, we
have developed a staff training system with three main
elements, which are leadership, professional capability
and general performance, in order to provide a favorable
platform for staff’s development.
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SOCIAL RESPONSIBILITIES

The Group continued to organize “i-walk”, a charitable
walk activity in our project companies. For example,
Foshan Company, together with the Culture and Sports
Bureau of Shunde District of Foshan City and Xishan
Primary School of Shunde District, jointly organized such
activity supported by more than 2,000 participants.
Through this activity, “Dream Center” classroom in Xishan
Primary School of Shunde District was donated by CMSK.
Besides, Green Ribbon Charity Team continued to spread
positive energy, conveying the enthusiasm and care to
give back to the society by China Merchants people.
Through the activities like “Green Ribbon Bringing Love”,
“To Deliver Warm”, “To Visit Lonely Elderly in Mid-
Autumn Festival” and fund raising activities, the caring
and loving Green Ribbon volunteer service team brought
warming kits containing supplies such as food, blankets,
towels, and clothes to those in need, like the homeless
people, unemployed peasants, people with disability, the
elderly and students from poor counties. “Warming Kits”
were given away to the cleaning workers. They even did
the haircut for the peasants and workers for free, sang
festive songs with the elderly, and chatted with them
to show their care. They also gave the students a story-
telling time, and taught them how to sing and draw. The
Group is building up a community culture of “a loving
community”, and actively promote the humanitarian care
principle of “Home is where the heart is” at CMSK.

Starting from our employees, we spread the concept of
green life towards the extensive property owners and
the public in the society and make the environmental
protection, resources conservation, low-carbon living style
as everyone's habits in order to promote a green city.
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MANAGEMENT OF SUPPLY CHAIN
Building up Responsible Supply Chain

The competitiveness of supply chain is also one of the
core corporate competitiveness. We maintain a supply
chain management strategy of balancing between quality
and efficiency. Through the standardized and specialized
suppliers’ closed-loop management system and open
communication sharing mechanism between suppliers, we
strived to build up a responsible supply chain, to facilitate
and strengthen for mutual interests with the enterprises
in the supply chain.

Safeguard the Interests of Suppliers

We maintain a concept of purchasing under the sun light,
strengthen the management of tendering and enhance
the standardization and specialization of tendering, while
we strive to explore new paths for purchasing information
and stringently comply with the contracts, as well as
safeguarding the basic rights of suppliers with fairness,
justice and openness.

Assessment and Review of Suppliers

We recognize long-term corporation as our management
orientation and build up a positive cycle of general
purchasing, annual cooperation and strategic purchasing.
We also enhance the comprehensive and closed-loop
management of certification, selection, examination and
assessment towards suppliers from different levels and
types and discover and foster strategic suppliers through
the ERP Purchasing Management Platform.

Based on the independent assessment results of different
departments, such as financial, cost and purchasing
departments, towards the suppliers, we will categorize
our suppliers into four different classes, namely
Disqualified (E Class), Fail (D Class), Pass (A, B, C Class)
and Strategic Supplier. We will facilitate the continuous
upgrading of overall standard of the supply chain through
proactive practices and elimination mechanism of
substandard suppliers.
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MANAGEMENT OF SUPPLY CHAIN HEEEE @)
(continued)
Upgrade of Suppliers’ Capabilities HEERRE iR A

The stable operation of the Company and long-
term development are supported by the high-quality
supply chain, which also favors the core concept of
our corporation and implementation of our social
responsibilities. We will help the suppliers to enhance
their competitiveness, achieve a mutual development with
suppliers and create a continuous win-win approach and
development through various measures and activities.
From unilateral examination to bilateral examination,
we invite professional consultant agency to conduct
satisfaction research to suppliers from engineering,
marketing, design and properties and put their feedback
into the evaluation of the project management. We
also build a monthly report system for key suppliers and
have senior management conducting on-site visit for key
suppliers and regularly invite outstanding partners to
share their sophisticated experience in order to mutually
improve the ability to perform both parties’ duties.
Meanwhile, we endeavor to cultivate strategic suppliers
with high quality for long-term cooperation. For those
suppliers with high quality, they will be registered in
our selected unit automatically and entitled to higher
percentage of payments upon goods delivered and
awarded with public recognition. For existing issues, we
will sort out corresponding solutions one by one.
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ANTI-CORRUPTION

Operation in Compliance with Law

The Company strictly complies with the national laws
and regulations, international practices and business

RE
AR

AARTERAAR - AREHNELEE
b RN R RS =R = S MR e,

ethics, and fulfills the theme of the central government @ T EEEE - iﬁﬁﬁ%/%xﬂﬁi&ﬁﬁi
and China Merchants Group — “Three-Strictness and B EER  AEEIRAEHEHIEE 8
Three-Solidness (=& =#)" to strengthen the practice =~ HERAMKERYL - HETEHNRE -

of building and establishing the implementation of

responsibility and promote the culture of corruption-free

and prevention and punishment system comprehensively.

We will consciously accept the supervision from relevant

authorities and strive to become a good example of

operating in compliance with the law and with honesty

and integrity.

The Company will promote the compliance system based A& HE#E LA E LKA R M HIE A2 OE REE
on the corporate legal advisor consultation system and % - JIs& k@b iEs ﬂl/?&@ﬁﬂ?t EBERT
strengthen the construction of legal culture and research, {FEIEEEIERE - FARELEMEFTSBEH
promote the compliance works and integration of JEEZE - Xi%iﬁﬁm%ﬁ@%ﬁzﬁﬂﬁéﬁﬁﬁ
operation management, so as to enable the operation of &k »

the Company to be in compliance with the applicable law
requirements and contemporary corporate governance
requirements and interests from relevant parties.

Integrating with the characteristics of the industry, we
will introduce the specific trainings and enhance the legal
awareness of our employees, in particular the frontline
staff.

We will introduce two-rounds of on-site inspections and
promote the legal risk awareness while building up the

TERBHEANFREER) - ER2BLHE
ERARB THYAREM -

C=PAN
=
AL

FERMSm AR SKE - EERR R IE
BIDERUMTAERS] - BRFAMAMGIEER

precaution mechanism of legal disputes and achieving an & ©

efficient and in advance control of legal risks.

Strengthening risk control IR T

We will develop our forward-looking and systematized  HIRIFEAFESEBEYT TARIIEN - 25N
comprehensive risk management according to the ZHEEMREIREZ %Li%%_xiigw%’]ﬂ
operation characteristics of the Company, so as to BREEYS  H2ARREEBAQARESER

construct a risk management platform for the respective
professional departments. We will incorporate the
comprehensive risk management into the operation
structure and business structure of the Company, in
order to achieve the strategic target of the Company.
Meanwhile, we will gradually incorporate the non-
financial risks management systems, including
environmental protection and anti-corruption, into the
comprehensive risk management system and these
can further reduce the potential risks in the operation
processes of the Company.

CHINA MERCHANTS LAND LIMITED Annual Report 2015

MEBEED  RAREEE T%E’U,afﬁf%’%”;x
i o FIE - RAIESRIRIRRE - RIBREFIEY
BREBHAZEHEREIERR - HORAELE
R e EERER -



-

e
N\/\W

ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT

RS- HEREREHRE

ACCOLADES & AWARDS 2015

Award Name Awardee
RIEEHE FEREN

—E-RFEEBRRE

Awarding Organization

REBEE

Overall performance

FEED

The Best Partner of Nanjing Property
Enterprises

AREHECEREARA

2015 Space Design Award
20155 [ =M RET AL

Best Commercial Property
of the Year

FRERERFBES

Branding
i EE

2015 Brand Recognition Honor
Roll TOP 1

2015mIEF 2 & B Top

High Quality Property Award of 2015
20155 EmEER

SOHU Netizens Most Favorite
Property in 2015

015FERIVNBEREEER

Best Subway Property Model of 2015
BEEE2015F Ei g8

Top Ten High Investment Value
Properties in China (Guangzhou)

PEEEREE(EM) T RERE
EBEME

Best Reputation Brand
REFEME

Nanjing Company
MRA

Create More

Wi
Create More

W5

Nanjing Company
MRA

Park 1872
~IE1872

Yonghefu
FEMT

Yu Shan

=H
Cl=]

Create More

W5
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Nanjing Real Estate Association
AREERES

SINA
FRA

SOHU

B2

SOHU
B

FZG

FEfE

Netease
BB

“T-REFHR BEHRBEMARAT 6]



T
W

ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT
BB - HEREREHE

ACCOLADES & AWARDS 2015 (continued) @ —ZS—REREBRIEIEg)

Award Name Awardee Awarding Organization

REEH BREN PEE 7

Annual Best Residential Jinshan Valley SOHU FOCUS
Environment Award

FEHEEABRIRHE LA EAMER 2

Top Ten Best-selling Properties Jinshan Valley FZG

TRGIHER TR EEE

Taste Mansion of 2015 Jinshan Valley Leju

2015FEmALRE EAllIES L=

Residential Property Model Jinshan Valley Southern Metropolis Daily
of the Year
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REPORT OF THE DIRECTORS

ESTHRE

The Directors present their report and the audited
financial statements of the Group for year ended
31 December 2015.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment
holding. The subsidiaries are engaged in the following
principal activities:

(i) development, sale, lease, investment and
management of properties; and

(i) sales of electronic and electrical related products and
sales of building related materials and equipment.

Details of the principal activities of the Company’s
subsidiaries are set out in note 39 to the financial
statements.

BUSINESS REVIEW

A review of the business of the Group during the year, a
discussion on the Group’s future business development,
and the description of possible risks and uncertainties that
the Group may be facing are set out in the Chairman’s
Statement on pages 4 to 7 of this Annual Report. The

EEENREBEE T -AFT_A=1+—HIE
FEEEFERERAEE 2 EELMBEHREK -

EREHK
ARTEBEBARERE - HEAALELT
EBR

iy FZE HE HE REREEFME
&

(i HEETFThERAHERRIHEEZEMEH
MR R BRR ©

AABEMB AR 2 EZEBF BN HERE
Bf3E39 °

EBESR

BERAKEFAEBNESR RS RREBERY
st LA K 75 B A< 62 6 AT B T 6 ) L i K TN AR BA A
ENHMHEN A FRFAZTENIERS ©
AEENTBRAREE B RERBREREA MG
WERMTE33 o KAFRE252B HHAEERFH

financial risk management objectives and policies of the I E - U IR KBIEESMAEBFANE
Group are set out in note 33 to the consolidated financial 3 o t4) » BRAEEIRRBUL R HEFHHE 26

statements. An analysis of the Group’s performance
during the year using financial key performance indicators
is set out in the Group’s Five-year Financial Summary on
page 252 of this Annual Report. In addition, discussions
on the Group’s environmental policies and relationships
with its key stakeholders are set out in the Environment,
Social and Governance Report on pages 48 to 62, while
the compliance with relevant laws and regulations which
have a significant impact on the Group is set out in this
Directors’ Report on pages 63 to 87.

FEHNEBEC2AENRE - HEREAHE
MEAEEEERZENERERSIRG 28T
BERENECIEIGTAZAEEGTHEN °
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RESULTS AND DIVIDENDS

The Group's profit for the year ended 31 December 2015
and the state of affairs of the Company and of the Group
as at that date are set out in the financial statements on
pages 111 to 251.

The Board recommend the payment of a final dividend
of HK$0.005 (2014: HK$0.01) per ordinary share. The
final dividend will be paid on or about 18 May 2016 to
shareholders whose names appear on the register of
members of the Company on 4 May 2016.

RESERVES

Details of movements in the reserves of the Company and
of the Group during the year ended 31 December 2015 are
set out in note 41 to the financial statements and in the
consolidated statement of changes in equity, respectively.

TAX RELIEF AND EXEMPTION

The Directors are not aware of any tax relief and
exemption available to the Shareholders by reason of
their holding of the Company’s securities.

DISTRIBUTABLE RESERVES

The Directors consider that the Company’s reserves
available for distribution to shareholders comprise the
share premium and the retained profits which amounted
to RMB6,187,976,000 (2014: RMB6,226,830,000). Under
the Companies Law (Revised) Chapter 22 of the Cayman
Islands, the share premium of the Company is available
for paying distributions or dividends to shareholders
subject to the provisions of its Memorandum and Articles
of Association and provided that immediately following
the distribution of dividend the Company is able to pay its
debts as they fall due in the ordinary course of business.
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MAJOR CUSTOMERS AND SUPPLIERS

Aggregate purchases attributable to the Group’s five
largest suppliers were less than 30% of total purchases.

Aggregate sales attributable to the Group’s five largest
customers were less than 30% of total turnover.

As far as the directors are aware, neither the directors,
their close associates (as defined in the Rules Governing
the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the "Listing Rules”)), nor any shareholders
which, to the knowledge of the directors, own more
than 5% of the Company’s issued share capital, had any
interest in the five largest customers or suppliers.

FIVE-YEAR FINANCIAL SUMMARY

A summary of the published results, assets and liabilities
of the Group for the last five financial years, as extracted
from the audited financial statements and restated as
appropriate, is set out on page 252. This summary does
not form part of the audited financial statements.

IEEFRHER
B FRERARBAN A HIFBE LN
#830% °

EIEASEAREFPNERBEERINBEXER
30% -
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EARABBARIABERAREZ LMARR( £
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B R iR o

LFEUBENRE
AEENBETEMBFE DR EAREAE
SEENE (A EERMBRE - LEEE
R TES) WA E252E - B IEER
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PROPERTY, PLANT AND EQUIPMENT ME - MERZRE

Details of movements in the property, plant and ZX&EEYE  BERREREEZE-_ZT—HF+—
equipment of the Group during the year ended 31 AB=+—H | FEFSHEBEHRGEMEHRE
December 2015 are set out in note 14 to the consolidated  [{:¥14

financial statements.

INVESTMENT PROPERTIES S CE 2

Details of movements in the investment properties of the AEBEIEEMERNEE " E—RE+—_/=+—
Group during the year ended 31 December 2015 are set  H | FE 2 SIS NG P ERBEMEIS -
out in note 15 to the consolidated financial statements.

SHARE CAPITAL B 7

Details of movements during the year ended 31 December
2015 in the Company’s share capital is set out in note 28
to the consolidated financial statements.

CONTINGENT LIABILITIES

The Group had contingent liabilities amounted to
RMB2,492,062,000 as at 31 December 2015 (31
December 2014: RMB1,715,534,000).

ARTBRARBE-F RS+ A=+ AL
R BREERN A AR 28 -

RREE

R_ZE—RAF+_A=+—8 XEEzAE
EAANR2,492,062,000C( —E—MNFE+_F
=+—8: AR#¥1,715,534,0007T) °
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PLEDGE OF ASSETS

As at 31 December 2015, land located in Chongging
with carrying values of approximately RMB699,290,000
(2014 nil) have been pledged to secure bank borrowings
amounting to RMB187,800,000 (2014: nil) granted to the
Group.

BORROWINGS

Details of the borrowings of the Group are set out in
note 25 to the consolidated financial statements.

BONDS

Details of the bonds of the Group are set out in note 26
to the consolidated financial statements.

CONVERTIBLE BONDS

Details of the convertible bonds of the Group are set out
in note 27 to the consolidated financial statements.

RETIREMENT SCHEMES

Details of the retirement scheme of the Group are set out in
note 31 to the consolidated financial statements.

DIRECTORS

The Directors of the Company during the year ended 31
December 2015 and up to the date of this report were:

Non-executive Directors:

Ms. Wu Zhengin (appointed as Chairman on 27 August 2015)

Ms. Liu Ning

Mr. He Jianya (removed as Director and Chairman from 27 August 2015)

Executive Directors:

Dr. So Shu Fai

Mr. Yu Zhiliang

Mr. Xian Yaogiang (resigned on 4 December 2015)
Mr. Liu Zhuogen (resigned on 17 August 2015)

Independent non-executive Directors:
Dr. Wong Wing Kuen, Albert

Ms. Chen Yanping

Dr. Shi Xinping

Mr. He Qi

CHINA MERCHANTS LAND LIMITED Annual Report 2015
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DIRECTORS (continued)

In accordance with Article 116 of the Company’s articles
of association, Ms. Liu Ning, Ms. Chen Yanping and
Mr. He Qi will retire by rotation. All the above Directors
being eligible for re-election, will offer themselves for re-
election at the forthcoming annual general meeting to be
held on 26 April 2016.

The non-executive Directors, namely, Ms. Wu Zhengin,
Ms. Liu Ning, Dr. Wong Wing Kuen, Albert, Ms. Chen
Yanping, Dr. Shi Xinping and Mr. He Qi, were not
appointed for a fixed term. Their appointment are
terminable by either party giving three months’ notice. In
addition, all non-executive Directors will retire by rotation
at least once every three years in accordance with the
Company's articles of association.

The Company has received annual confirmation of
independence from Dr. Wong Wing Kuen, Albert, Ms.
Chen Yanping, Dr. Shi Xinping and Mr. He Qi, each an
independent non-executive Director, pursuant to Rule
3.13 of the Listing Rules, and considers them to be
independent.

DIRECTORS’ BIOGRAPHIES

Biographical details of the Directors of the Company are
set out on pages 8 to 14 of the annual report.

Change in Directors’ biographies

Pursuant to Rule 13.51B of the Listing Rules, the
Company set out below the changes in information about
Directors during the year of 2015:

1. Dr. So Shu Fai retired from office as an independent
non-executive director of SHK Hong Kong Industries
Limited (listed on the Stock Exchange) on 2 June
2015.

2. On 10 March 2015, Ms. Liu Ning was appointed
as the non-executive director of Shenzhen Fenda
Technology Co., Ltd. (Stock Code: 002681), a
company listed on the Shenzhen Stock Exchange.
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DIRECTORS SERVICE CONTRACTS

None of the Directors proposed for re-election at the
forthcoming annual general meeting has a service
contract with the Company or any of its subsidiaries
which is not determinable by the Group within one year
without payment of compensation, other than statutory
compensation.

DIRECTORS' REMUNERATION

The directors’ fees are subject to shareholders’ approval
at general meetings. Other emoluments are determined
by the Company’s board of directors with reference
to the directors’ qualification, experience, job duties,
responsibilities and performance and the results of
the Group and market conditions. Details of the
remunerations of the Directors and the past Directors
are set out in note 11 to the consolidated financial
statements.

DIRECTORS’ INTERESTS AND SHORT
POSITION IN SHARES AND UNDERLYING
SHARES

As at 31 December 2015, the interests or short positions of
Directors in the shares, underlying shares and debentures
of the Company or its associated corporations (within the
meaning in Part XV of the SFO) which are (1) recorded in
the register required to be kept by the Company pursuant
to section 352 of the SFO; or (2) required, pursuant to the
Model Code for Securities Transactions by Directors of
Listed Companies, to be notified to the Company and the
Stock Exchange are as follows:

68 CHINA MERCHANTS LAND LIMITED Annual Report 2015
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DIRECTORS’ INTERESTS AND SHORT
POSITION IN SHARES AND UNDERLYING
SHARES (continued)

EERROREEROZEZR
R &)

Long positions in ordinary shares of the KAREBRZHER
Company
Percentage of
the Company’s
Number of issued share
ordinary capital
Name of director Nature of interest shares held HBEATE

Esns REEME

FEEERBE BRORETEIHL

So Shu Fai
BRIGHE RSz AR)EE (HiE)

Through controlled corporations (Note)

32,054,066 0.65%

Note: These shares are held by Skill China Limited (”Skill China”). Fortune
Alliance Group Limited is entitled to exercise or control the exercise
of more than one-third of the voting power at general meetings
("control™”) of Skill China. Hence Fortune Alliance Group Limited is
deemed to be interested in the shares held by Skill China. Fortune
Alliance Group Limited is in turn controlled by Joint profit Limited,
which is beneficially wholly-owned by Dr. So Shu Fai, an executive
Director of the Company. Hence Dr. So Shu Fai is deemed to be
interested in the shares held by Skill China. Skill China, Fortune
Alliance Group Limited and Joint profit Limited are companies
incorporated in the British Virgin Islands with limited liability.

Saved as disclosed above, as at 31 December 2015, none
of the Directors had any interests or short positions in the
shares, underlying shares and debentures of the Company
or its associated corporations (within the meaning in Part
XV of the SFO) which are (1) recorded in the register to
be kept by the Company pursuant to section 352 of the
SFO; or (2) required, pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies,
to be notified to the Company and the Stock Exchange.

The Company currently does not have any chief executive
(which functions are carried out by all the executive
Directors) for the purpose of the Listing Rules and the
SFO.
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DIRECTORS’ RIGHTS TO ACQUIRE
SHARES OR DEBENTURES

Save as disclosed under the heading ”Directors’ Interests
and Short Position in Shares and Underlying Shares”
above, at no time during the year ended 31 December
2015 had any rights to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company
been granted to any directors or their respective spouses
or children under 18 years old, or had any such rights
been exercised by them; or was the Company, its
holding company or any of its subsidiaries a party to any
arrangement to enable the directors to acquire such rights
in any other body corporate.

DIRECTORS' INTERESTS IN CONTRACTS
OF SIGNIFICANCE

There were no transaction, arrangement or contract of
significance to which the Company, its holding company,
or any of its subsidiaries was a party in which any director
or any entity connected with any Director had a material
interest, whether directly or indirectly, subsisted at the
end of the year or any time during the year ended 31
December 2015.

DIRECTORS' COMPETING BUSINESS

Each Director has confirmed that he or she does not have
any competing business with our Group.

SHARE OPTION SCHEME

The 2011 Share Option Scheme was adopted at the
annual general meeting of the Company held on 27
September 2011 for the purpose of providing incentives
and rewards to eligible participants who have contributed
to the success of the Group’s operations. No grants under
the 2011 Share Option Scheme were made during the
year ended 31 December 2015. Since the adoption of
the 2011 Share Option Scheme on 27 September 2011
(“Adoption Date”) and up to and including 31 December
2015, no share option has ever been granted under it.

CHINA MERCHANTS LAND LIMITED Annual Report 2015
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SHARE OPTION SCHEME (continued) BRETE @)

A brief summary of the terms of the 2011 Share Option = —Z——ERMRHE 2| 2 G ERm T

Scheme is set out below:

1. Purpose of the scheme
The purpose of the scheme is to enable the Group
to grant share options to eligible participants as
incentives or rewards for their contribution to the
Group.

2. Participants of the scheme

The Directors may within a period of ten (10) years
commencing from the 2011 Share Option Scheme
make offer for the grant of options to subscribe for
Shares to eligible participants, namely, (a) any full
time employee, executive or executive director of the
Company, its subsidiaries or any entity in which any
member of the Group holds any equity interest; (b)
any non-executive directors (including independent
non-executive directors) of the Company, any
subsidiary or any entity in which any member of the
Group holds any equity interest (“Invested Entity”);
(c) any supplier of goods or services to any member
of the Group or any Invested Entity; (d) any customer
of any member of the Group or any Invested Entity;
(e) any person or entity that provides research,
development or other technological support to any
member of the Group or any Invested Entity; (f)
any shareholder of any member of the Group or
any Invested Entity or any holder of any securities
issued by any member of the Group or any Invested
Entity; (g) any adviser (professional or otherwise)
or consultant to any area of business or business
development of any member of the Group or any
Invested Entity; and (h) any other group or classes of
participants who have contributed or may contribute
by way of joint venture, business alliance or other
business arrangement to the development and
growth of the Group, and, for the purposes of the
scheme, the offer may be made to any company
wholly owned by one or more eligible participants
mentioned above.
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SHARE OPTION SCHEME (continued)

BRETE

3. Total number of securities available for 3. FEBRTARTZEFEERADL
issue under the scheme and percentage
According to the scheme mandate limit approved by BEREARMAB B EZFEREL
the shareholders on the Adoption Date, the Directors R EEEEERHBEREARERS
are authorised to grant share options to subscribe 106,846,836[% A% 17 - A& MR A HAIE %
up to 106,846,886 Shares, representing 10% of the TTRRAD 42 8010% - BB IR AT St %
total number of issued shares as at the Adoption FTHERBRLZYH  JEOBEREZRSD
Date. As no offer for grant of share options has ever 481/5106,846,886[8 %10  MHE R ARF R
been made under the scheme, the total number HHEIE BITIRMAEEA2% - BRETEIIET
of Shares underlying the share options available AR R ARME - G BIIE T 0 & 8 R AT
for grant is 106,846,886 Shares, representing 2R - AbstEImE T a7 2 im
approximately 2% of the total number of issued BEART -
shares as at the date of this annual report. As there
are no options granted under the scheme and hence
there are no outstanding options under the scheme,
the total number of Shares available for issued under
the scheme is zero.

4. Maximum entitlement of each participant 4., BBHEREZEALRHA
The total number of Shares issued and which may REMI12E A BB RS ERABREITRA
fall to be issued upon exercise of the Options and TTE AR AT AR R AN &= B (] H b
the options granted under any other share option PerEst a2 ERE (B ER TR R
scheme of the Group (including both exercised TTEREARAE ) T Al BE BT 2 AR 1) AR BTN S R
or outstanding options) to each Grantee in any BARNE)ERFEEITRAN1%
12-month period shall not exceed 1% of the issued
share capital of the Company for the time being.

5. Period within which Shares must be taken 5. BREBETEZEMNRGZHR
up under an option
The period within which the shares must be taken FEAR TR T RIZE R 2 BARR NS R B AE
up under an option shall not be later than 10 years IRFERH A BT 104 o
from the date the option is granted.

6. Minimum period before an option can be 6. BRETFTEANZHEDHR

exercised
There is no minimum period for which an option
must be held before it can be exercised.

CHINA MERCHANTS LAND LIMITED Annual Report 2015
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SHARE OPTION SCHEME (continued)

7. Amount payable on acceptance and period
within which payment must be made
HK$1.00 is payable on acceptance of the option
within 21 days from its date of grant.

8. Basis for determining exercise price
The exercise price in respect of any option shall,
subject to any adjustments made pursuant to
the terms of scheme, be at the discretion of the
Directors, provided that it shall be at least the
highest of:

(@) the closing price of the Shares as stated in the
Stock Exchange’s daily quotations sheet for
trade in one or more board lots of the Shares
on the date of grant;

(b) the average closing price of the Shares as
stated in the Stock Exchange’s daily quotations
sheets for the five business days immediately
preceding the date of grant; and

(¢) the nominal value of a Share.

9. Life of the scheme
The scheme has a life of 10 years commencing
from the Adoption Date and will expire on the
10th anniversary of the Adoption Date, namely, 27
September 2021.

CONTRACTS OF SIGNIFICANCE WITH
CONTROLLING SHAREHOLDERS

Save as disclosed in the paragraphs headed "Continuing
Connected Transactions” in this report of the Directors,
there were no contract of significance between any
member of the Group and a controlling shareholder of
the Company or any of its subsidiaries or contract of
significance for the provision of services to any member
of the Group by a controlling shareholder or any of its
subsidiaries subsisted as at the end of the year or during
the year ended 31 December 2015.
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SUBSTANTIAL SHAREHOLDERS' AND FTERRERHEMALTRRSG R EEE
OTHER PERSONS’ INTERESTS IN SHARES Rz R

AND UNDERLYING SHARES

At 31 December 2015, the interests or short positions of RZ-ZZT—RAF+_A=+—H ' EARARIE
persons, other than a Director or chief executive of the ZEBH R HEEHIFE3I36IETFE 2 S LMATD
Company, as recorded in the register of interests required % » FTHIA T (EFHARRRITTHRAERKRIN) RIR
to be kept by the Company pursuant to Section 336 of # WA EEAAATTERE 2 AL
the SFO and persons who are substantial shareholders of B Z#EZFS AR T ¢

the Company within the meaning of the Listing Rules are

as follows:
Percentage of
Number of ordinary shares held the Company’s
REEREA issued share
Capacity and nature Long Short capital
Name of interest position position EERDRC T
% SO RERME #e e BRABDL
China Merchants Group Ltd. Through controlled corporations 3,646,889,329 - 74.35%
THREERERAF mEEE RAHE
CMSK Through controlled corporations 3,646,889,329 - 74.35%
sk du B2 RERE
CMPD Through controlled corporations 3,646,889,329 - 74.35%
BEE BN RERE
Eureka Investment Company Limited  Through controlled corporations 3,646,889,329 - 74.35%
("Eureka”)
hRREEZERAA(HE]) HXER 2 AREE
Good Ease Holdings Limited Through controlled corporations 3,646,889,329 - 74.35%
("Good Ease")
SiERERDA(T415]) ARz REEE
Success Well Investments Limited Beneficial interest 3,646,889,329 - 74.35%
("Success Well")
MERERRDA([RE]) Bnkn
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ESTHRE

SUBSTANTIAL SHAREHOLDERS" AND
OTHER PERSONS’ INTERESTS IN SHARES
AND UNDERLYING SHARES (continued)

Approximately 74.35% of the issued share capital of the
Company is directly held by Success Well. Success Well is
wholly-owned by Good Ease. Good Ease is wholly-owned
by Eureka, which is in turn wholly-owned by CMPD.
CMPD is wholly-owned by CMSK. As at 31 December
2015, CMSK is owned by China Merchants Group Limited
as to 76.13%. Accordingly, each of Good Ease, Eureka,
CMPD, CMSK and China Merchants Group Limited is
deemed to be interested in the shares of the Company
registered in the name of Success Well.

Save as disclosed above, as at 31 December 2015, the
Company had not been notified by any other person (other
than the Directors or chief executive of the Company)
who had interests or short positions in the shares or
underlying shares of the Company that was required to
be recorded in the register required to be kept by the
Company pursuant to Section 336 of the SFO.

FTERREEMALTARG KAERR
R 2 = )

ARARDBEITERALTA35%AKEEEESR °
REHLEEE2ERES - LIRAHBEMESEH
BrBRAE ARt ERBRREO &
F-RZZE—RF+=-A=+—H0 #HEkd
HEEREEERAREAT6.13% 2%
It 2495 - InE - BEE - BEkD RBER
EEERARSEERARUKNEBERET LA
ARV A -

BEXBEEN R-T—RHEF-A=+—
A ARTMKREERLMAL(EEREAATG
BRI D) AR A F) 2 BRAA B BARAA b B
BREHAD AR B S M (501253361677
B BRMAZERIAR -

SPECIFIC PERFORMANCE OBLIGATIONS ERRRZISEBITER
OF CONTROLLING SHAREHOLDER
Save as disclosed below, the Directors are not aware of B TXIHEEI  ESHMANEEARESES LT

any circumstances which would be required to disclose
herein pursuant to the requirements under Rule 13.21 of
the Hong Kong Listing Rules.

e On 30 July 2014, the Company as borrower entered
into a loan agreement relating to a US$100,000,000
term loan facility with a bank which has a term of
36 months commencing from the date of such loan
agreement;

e On 31 December 2014, the Company as borrower
confirmed its acceptance of a term loan facility
relating to a US$100,000,000 committed term loan
facility with a bank which has a term of 36 months
commencing from the date of initial drawdown.

BAIE 13212 RER ARG WE 2 H A ER

B -

e RMIE-—NFLA=+H KRAERE
A ) $£100,000,000% 7T 2 E HIE S AL E
H-IRTILERWE - B BEERD
# B HRE R HI36E A

o RIZE—NE+-_A=+—8 &XAFE
BIERANEREE MR —MIRTREY
100,000,000 L E A T HERMEEFH
ZEHERRE  ZEXBE/VINREE
AHAfERT AHA36ME A -
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SPECIFIC PERFORMANCE OBLIGATIONS
OF CONTROLLING SHAREHOLDER
(continued)

The following events would trigger breach of one or more
of the abovementioned loan agreements:

(i)

(ii)

(iii)

CMPD ceases to beneficially own (directly or
indirectly) at least 50% of the issued share capital of
the Company;

CMPD ceases to beneficially own (directly or
indirectly) at least 51% of the issued share capital of
the Company;

the shares of CMPD ceases for any reason to be
listed on the Shenzhen Stock Exchange (or its
successor) or such listing is suspended for more than
15 consecutive trading days due to non-compliance
with the rules of the Shenzhen Stock Exchange (or
its successor) or breach of any undertaking given to
the Shenzhen Stock Exchange (or its successor);

China Merchants Group Limited ("CMG") ceases
to be the single largest shareholder of CMPD
(beneficially owned, directly or indirectly, the largest
proportionate shareholding or ownership interest in
CMPD from time to time) and ceases to beneficially
own, directly or indirectly, at least 40% of the entire
shareholding or ownership interest in CMPD; or

CMG ceases to be controlled by The State-owned
Assets Supervision and Administration Commission
of the State Council of the PRC or any other similarly
empowered authorities of the PRC government.
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ESTHRE

SPECIFIC PERFORMANCE OBLIGATIONS ERBRRERZBFEBRTET®

OF CONTROLLING SHAREHOLDER

(continued)

The loan agreements dated 30 July 2014 and 31 EiH#BA-Z—NFLA=F+HE=Z—N

December 2014 mentioned above contain cross default
provisions so that if the Company or any of its subsidiaries
commits a default under any other loan agreement(s) to

FHtA=+-HZERBHERAZ RN
X BERMARRREEMMERREHER
ERERANTAEMBERBHE T ZEOTT

which it is a borrower that entitles any creditor to declare & @ I fEEAEHEBEEHER DB AE
any borrowed monies under such loan agreement(s) ZHAIERAIBRATEE BSEAER

due and payable and the amount in aggregate exceeds
US$15,000,000, it will also constitute an event of default
under those loan agreements.

Details of the above mentioned loan agreements made
pursuant to the requirements of Rule 13.18 of the
Listing Rules were disclosed in the announcements of the
Company dated 30 July 2014 and 31 December 2014
respectively.

15,000,000 7T + EMMEEKZEE XK=
BB -

RARDARE EHRBIE 131818 2 R E 5t Lt
EXMEzHEORARA-T—NFLA
—tAR-ZT-—MFE+-A=t+—BZA%EY
Bz o

As at 31 December 2015, the aggregate outstanding HRZ-Z—RAF+-_A=+—H ZAEERLHE
principal of loans owed by the Group under the above FIRBFHIE FFAERZHABEERRSA LA
loan agreements were US$85,000,000. 85,000,000 7T ©

According to the announcements published by CMSK  RIEHBFE % O RBEHELRIIESHRZ 2 A

and CMPD on the Shenzhen Stock Exchange, on 30

ZRE -RIE-AFT-_A=1TH " HEK

December 2015, CMSK and CMPD had completed HOHEBAEMETKEAEESHARES  Fitt
the major asset restructuring and integration exercise (EfaE)AEMEMBELEE  BF « £/5 -

pursuant to which, among other things, all assets,
liabilities, businesses, employees, contracts and all others
rights and obligations of CMPD have been taken up and
assumed by CMSK in replacement of CMPD, CMPD was
delisted from the Shenzhen Stock Exchange and the
shares of CMSK became listed on the Shenzhen Stock
Exchange, all with effect from 30 December 2015. On 29
January 2016 and 26 February 2016, the Company has
entered into supplemental agreements with the relevant
banks in relation to the abovementioned loan facilities so
that all references to CMPD in the original loan facilities
agreements will be construed as referring to CMSK.

BE - 6HNFEHMENREBELHBE R
ORBBE s EE U L AYE - BEMERIERR
NEHR S LT - MBEEARODRYIES
LT AT -RAFE+ - A=+HEL
HeRZE—RF—AZ+NBRZZE—RF=
AZ+7"B  AARF LA EFFE HREBT
R R FREEXREREEERE
HE 7 RS IE R AERE O 2Rl -
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CONTINUING CONNECTED BFEBRERS

TRANSACTIONS

CMPD, one of the controlling shareholders, via Success =R E > —REHESBHBEZE S EMB AR
Well Investments Limited, its indirect wholly-owned  pXE&%E GR A 71 3,646,889,3290% i {7 7 1
subsidiary, was interested in 3,646,889,329 shares, Gz  (hARFEICHETIRALT4.35% -
representing approximately 74.35% of the entire Et * ARRAF ZBEEAL - BREAMWENZEW
issued share capital of the Company and hence isa BARBRBYEEEERARMANARZH
connected person of the Company. Merchants Property @A=L - 3t EHRBIFE14AZME © FXFAEA
Management Co., Ltd., being a wholly-owned subsidiary &£ESEBmEBESEFARSBRREYEEES
of CMPD, is also a connected person of the Company. RAFEITHR GERART ZIFEBELS -
The transactions set out below which were entered into  7BE~FEIR - A% - FEEM MBI REHES
between the Group and either CMPD or its subsidiaries JR7F o ZEEHE@EL S 2 HBEHOT

or Merchants Property Management Co., Ltd. which

constituted continuing connected transactions of the

Company and were subject to reporting, announcement,

annual review and independent shareholders’ approval

requirements for the purpose of Chapter 14A of the

Listing Rules. Details of such continuing connected

transactions are set out below:

(i) Provision of project operational support () MEELERHEEEELEXHRE
services to CMPD

On 19 June 2013, the Company entered into the RZZE—=FXATNIAE  ARFHAH
operational support service framework agreement WEVELEXHRBERBZE([ES
("Operation Agreement”) with CMPD, pursuant to ek 1) - BB UL A B a8 R b A R
which the Group will provide project operational BHEEBEXFHRG  2FETRREEL
support services to CMPD, including but not WU - TRE B RIEE - BEHR K
limited to taking charge of land acquisition, project REHEBBTHRETRINFBERANEAT
development and sales. Details of the terms of HEAZZ—=F"ATNHZAEUR
the Operation Agreement and the transactions ARAEBPA-—ZT—Z=ZFA=-+AK=
contemplated thereunder were set out in the T—=F+ATBEZBR - HEEE-T
announcement of the Company dated 19 June 2013 —=F+—A—BREX -

and the circulars of the Company dated 20 June
2013 and 10 October 2013. The agreement took
effect from 1 November 2013.
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CONTINUING CONNECTED
TRANSACTIONS (continued)

()

(i)

Provision of project operational support
services to CMPD (continued)

The annual caps approved by shareholders in an
extraordinary general meeting held on 28 October
2013 in respect of the annual maximum aggregate
value for such continuing connected transactions
for each of the years ending 31 December 2013,
31 December 2014 and 31 December 2015
were RMB16,000,000, RMB34,000,000 and
RMB 17,000,000 respectively. The total amount
of such continuing connected transactions for the
year ended 31 December 2015 was approximately
RMB13,625,000.

Provision of certain property management
services to the Group

On 19 June 2013, the Company entered into the
property management framework agreement
("Property Management Agreement”) with
Merchants Property Management Co., Ltd., a
wholly-owned subsidiary of CMPD, pursuant to
which Merchants Property Management Co.,
Ltd. will continue to provide certain property
management services to the Group. Details of the
terms of the Property Management Agreement and
the transactions contemplated thereunder were set
out in the announcement of the Company dated 19
June 2013 and the circulars of the Company dated
20 June 2013 and 10 October 2013. The agreement
took effect on 1 November 2013.

The annual caps approved by shareholders in an
extraordinary general meeting held on 28 October
2013 in respect of the annual maximum aggregate
value for such continuing connected transactions
for each of the years ending 31 December 2013,
31 December 2014 and 31 December 2015
were RMB100,000,000, RMB140,000,000 and
RMB200,000,000 respectively. The total amount
of such continuing connected transactions for the
year ended 31 December 2015 was approximately
RMB70,702,000.

BEBRERS @)
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CONTINUING CONNECTED
TRANSACTIONS (continued)

The independent non-executive Directors have reviewed
the above continuing connected transactions and
confirmed that the transactions had been entered into:

(i) in the ordinary and usual course of the business of
the Group;

(i) on normal commercial terms or better; and

(iii) in accordance with the relevant agreements
governing them and on terms that are fair and
reasonable and in the interests of the Company and
the shareholders of the Company as a whole.

The Company’s auditor was engaged to report on
the continuing connected transactions in respect of
the Operation Agreement and Property Management
Agreement for the year ended 31 December 2015 in
accordance with Hong Kong Standard on Assurance
Engagements 3000 "Assurance Engagements Other Than
Audits or Reviews of Historical Financial Information”
and with reference to Practice Note 740 "Auditor’s Letter
on Continuing Connected Transactions Under the Hong
Kong Listing Rules” issued by the Hong Kong Institute
of Certified Public Accountants. The auditor has issued
its unqualified letter containing in respect of the above
continuing connected transactions and has confirmed in
accordance with Rule 14A.56 of the Listing Rules:

(a) nothing has come to the attention of the auditor
that causes the auditor to believe that the
continuing connected transactions have not been
approved by the Company’s board of directors;
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REPORT OF THE DIRECTORS
ESTHRE

CONTINUING CONNECTED
TRANSACTIONS (continued)

(b) for transactions involving the provision of goods
or services by the Group, nothing has come to the
attention of the auditor that causes the auditor
to believe that the transactions were not, in all
material respects, in accordance with the pricing
policies of the Group;

(c) nothing has come to the attention of the
auditor that causes the auditor to believe that
the transactions were not entered into, in all
material respects, in accordance with the relevant
agreements governing such transactions; and

(d) with respect to the aggregate amount of the
continuing connected transactions, nothing
has come to the attention of the auditor that
causes the auditor to believe the continuing
connected transactions have exceeded the annual
caps as previously disclosed in the Company’s
announcement dated 19 June 2013 and circulars
dated 20 June 2013 and 10 October 2013.

A copy of the auditor’s letter had been provided by the
Company to the Stock Exchange at least 10 business days
prior to the bulk printing of this annual report.

In the opinion of the Board, the Company has complied
with the requirements under Chapter 14A of the Listing
Rules in respect of all the connected and continuing
connected transactions entered into by the Group during
the year ended 31 December 2015 and all the above
continuing connected transactions was entered into in
the manners stated above.
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MATERIAL ACQUISITION AND DISPOSAL EAWERHESEE
During the year ended 31 December 2015, the Group has REEZE-T—AF+-_A=+—HILFE  &&
the following material acquisition and disposal: EENTERWERLESIE

1. On 25 March 2015, BEBRtE (BR) BRA
&) (Merchants Nanjing Real Estate Co., Ltd.*)
("Merchants Nanjing”), an indirect non wholly-
owned subsidiary of the Company, entered into a
land cooperation agreement (“Nanjing G74 Land
Cooperation Agreement”) with /&=
KEEESEE AR AT (Shanghai Jingshi Equity
Investment and Fund Management Company
Limited*), (“Shanghai Jingshi”) pursuant to which,
among other things, Merchants Nanjing and
Shanghai Jingshi subscribed for their respective
portions of the capital increase in the registered
capital of BRBEBEFHEFR AT (Nanjing
Merchants Zhaosheng Property Development
Limited*) (“Nanjing Zhaosheng”) and Shanghai
Jingshi provided a shareholder’s loan of RMB210.7
million to Nanjing Zhaosheng for the purpose
of repaying part of the shareholder’s loan
previously made by Merchants Nanjing to Nanjing
Zhaosheng. Nanjing Zhaosheng was wholly-owned
by Merchants Nanjing before completion of the
capital increase. Upon completion of the capital
increase, (i) the registered capital of Nanjing
Zhaosheng will increase from RMB30 million to
RMB200 million and the equity interest in Nanjing
Zhaosheng will be held as to 51% by Merchants
Nanjing and 49% by Shanghai Jingshi. Nanjing
Zhaosheng engages in the construction and
development of a real estate project on a piece
of land situated at east of Xing Huo Bei Lu and
south of Yong Xin Lu, Puko Gaoxin Zone, Nanjing
City, Jiangsu Province, the PRC (FBIT#EE R
TORA SR 2 MEBEIAR - 5KETEEIARE) which
was successfully bided by Merchants Nanjing in
December 2014. Details of the transaction were
disclosed in the announcement of the Company
dated 25 March 2015.

CHINA MERCHANTS LAND LIMITED Annual Report 2015

1. RZZE—RAF=A=-1+HA ARFZ
MEF2ENBARBERE(RR)
BERAR(IMRABAFEME]) HLEE
SHRELEESEBERAR T LE
ST EERE(TERG745%
T ERE]) Bt (EReE) - @
FHREEHESR FSENREESAR
ERBARRENEBRAG([ERAE
BDZEPEEFMER - M LS
MERBRREREREERARKE2107
BEL LEELI B RBEEE
MERBRERZEIBRIER - BE
FTERRAT  ERBRHERBEEES
BWYER - BETRE - (VERBRZE
MEAKBHAREIOEETEEARE
2006 & 7T ' MERBEZRERD 5
HEAEEEER EESRREE51%
RA49% - B RBBR It FEE RFAEMR
PET#E AT D s R E AL
AR KT AE— Rt S EE
B mZzth —E—NE+=-AE/@
FHRERMERNIEE XSFBEER
AAFHHRA-_ZE—RE=A-+HA
RN EFREE -



"

REPORT OF THE DIRECTORS
ESTHRE

MATERIAL ACQUISITION AND DISPOSAL

(continued)

1.

(continued)

Pursuant to the land cooperation agreement,
Shanghai Jingshi had subscribed for the capital
increase and it had nominated &S #H
WERL (BRA&%E) (Shanghai Jingshi Ruipu
Investment Center (Limited Partnership)¥)
(“Shanghai Jingshi Ruipu”), an entity controlled by
Shanghai Jingshi, to hold the 49% equity interest
in Nanjing Zhaosheng. On 13 November 2015,
as the intent of Shanghai Jingshi and Shanghai
Jingshi Ruipu to jointly invest in the project have
materially changed and after negotiation, the
parties were still unable to arrive at a solution,
Merchants Nanjing, Shanghai Jingshi, Shanghai
Jingshi Ruipu and Nanjing Zhaosheng entered into
a termination agreement pursuant to which the
parties agreed to (i) terminate the Nanjing G74
Land Cooperation Agreement with effect from 30
September 2015; and (i) Shanghai Jingshi Ruipu
would transfer the 49% equity interest held by
it in Nanjing Zhaosheng to Merchants Nanjing at
the total consideration of RMB93 million, which
was funded by the Group’s internal resources. As
a result of the termination of the Nanjing G74
Land Cooperation Agreement, Nanjing Zhaosheng
will become a wholly-owned subsidiary of the
Company. Details of the transaction were disclosed
in the announcement of the Company dated 13
November 2015.
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MATERIAL ACQUISITION AND DISPOSAL

(continued)

2. On 5 May 2015, BEBEM ORI) AR A F]
(China Merchants Land (Shenzhen) Limited™*)
(previously known as BEAE S (RII) BRAA]
(Guan Hua Gang Trading (Shenzhen) Co., Ltd.*))
(“China Merchants Land (Shenzhen)”), an indirect
wholly-owned subsidiary of the Company, ;I
I EEIRH MR AT (Shenzhen Lianxin Investment
and Management Company Limited*), (“Shenzhen
Lianxin”), a company indirectly controlled by
Ping An Real Estate Company Ltd. (“Ping An Real
Estate”), EHEBEM — =M OXY|) HEZEE
AR /AT (Huarun Zhidi One Two Three Four
(Shenzhen) Commercial Operation Management
Company Limited*) (“CR Land Shenzhen”) and
ENEBENEEASR AT (Guangzhou Lianzhou
Real Estate Company Limited*) (“Guangzhou
Lianzhou”), a project company established
specifically for the construction and development
of the real estate project on the land situated at
the Huamei Milk Factory AT1004010 Land Parcel,
Huang Yun Road, Tianhe District, Guangzhou, the
PRC (BM TR EEREEFYIMATI004010
Hh1#), entered into a cooperation framework
agreement pursuant to which, among other things,
(i) China Merchants Land (Shenzhen), Shenzhen
Lianxin and CR Land Shenzhen subscribed in cash
for their respective portions of the capital increase
in the registered capital of Guangzhou Lianzhou
as a result of which Guangzhou Lianzhou, which
was wholly-owned by Shenzhen Lianxin before
the completion of the capital increase, became
owned as to 34%, 33% and 33% by China
Merchants Land (Shenzhen), Shenzhen Lianxin
and CR Land Shenzhen respectively; and (ii)
upon completion of the capital increase, China
Merchants Land (Shenzhen), Shenzhen Lianxin and
CR Land Shenzhen provided shareholders’ loans
to Guangzhou Lianzhou in proportion to their
shareholding percentage in Guangzhou Lianzhou.
Details of the transaction were disclosed in the
announcement of the Company dated 5 May
2015.
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REPORT OF THE DIRECTORS
ESTHRE

MATERIAL ACQUISITION AND DISPOSAL

(continued)

2.

(continued)

On the same date, China Merchants Land
(Shenzhen), Shenzhen Lianxin, CR Land Shenzhen
and EMNEtFREHZEB R A7) (Guangzhou Liansen
Real Estate Company Limited*) (“Guangzhou
Liansen”), a project company established
specifically for the construction and development
of the real estate project on the AT1004015 land
situated at the Huamei Milk Factory AT1004015
Land Parcel, Huang Yun Road, Tianhe District,
Guangzhou, the PRC (BN XA |& & E K
FEXAGIMATI004015 H13%), entered into a
cooperation framework agreement pursuant to
which, among other things, (i) China Merchants
Land (Shenzhen), Shenzhen Lianxin and CR Land
Shenzhen subscribed in cash for their respective
portions of the capital increase in the registered
capital of Guangzhou Liansen as a result of which
Guangzhou Liansen, which was wholly-owned
by Shenzhen Lianxin before the completion
of the capital increase, became owned as to
34%, 33% and 33% by China Merchants Land
(Shenzhen), Shenzhen Lianxin and CR Land
Shenzhen respectively; and (ii) upon completion
of the Guangzhou Liansen Capital Increase, China
Merchants Land (Shenzhen), Shenzhen Lianxin
and CR Land Shenzhen provided shareholders’
loans to Guangzhou Liansen in proportion to their
shareholding percentage in Guangzhou Liansen.
Details of the transaction were disclosed in the
announcement of the Company dated 5 May
2015.

* Unofficial English translation denotes for identification
purposes only
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EEERE

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under
the Company’s articles of association or the laws of the
Cayman Islands which would oblige the Company to offer
new shares on a pro rata basis to existing shareholders.

PURCHASE, SALE OR REDEMPTION OF
THE COMPANY'S LISTED SECURITIES

During the year ended 31 December 2015 and 31
December 2014, neither the Company nor any of its
subsidiaries had purchased, sold or redeemed any of the
Company’s listed securities.

SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the
Company and within the knowledge of the directors, at
least 25% of the Company’s total issued share capital
was held by the public as at the date of this report, being
the latest practical date prior to the date of this report.
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CORPORATE GOVERNANCE TEER
Information on the Company’s corporate governance ARG EEAFHERHNFESSEI107EI B
practices is set out in the “Corporate Governance Report”  ¥EAIRE] -

from pages 88 to 107.

AUDIT COMMITTEE

The Company has an audit committee which was
established in compliance with Rule 3.21 of the Listing
Rules for the purpose of reviewing and providing
supervision over the Group’s financial reporting process
and internal controls. The audit committee comprises
one non-executive director and two independent non-
executive Directors.

REMUNERATION COMMITTEE

The Remuneration Committee has been set up with written
terms of reference in accordance with the requirements of
the Listing Rules. The Remuneration Committee comprises
one non-executive Director and two independent non-
executive Directors.

CHINA MERCHANTS LAND LIMITED Annual Report 2015
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ESTHRE

NOMINATION COMMITTEE

The Nomination Committee has been set up with written
terms of reference in accordance with the requirements of
the Listing Rules. The Nomination Committee comprises
one non-executive Director and two independent non-
executive Directors.

AUDITORS

Deloitte Touche Tohmatsu acted as auditor of the
Company since 8 October 2012 and it did not seek for re-
appointment at the annual general meeting held on 23
April 2015. Accordingly, Deloitte Touche Tohmatsu acted
as auditor of the Company for the nine months ended 31
December 2012 and for the years ended 31 December
2013 and 2014.

At the annual general meeting held on 23 April 2015,
a resolution has been passed by shareholders for the
appointment of SHINEWING (HK) CPA Limited as auditor
of the Company. Accordingly, SHINEWING (HK) CPA
Limited has been acting as the auditor of the Company
for the year ended 31 December 2015. A resolution will
be proposed at the forthcoming annual general meeting
to re-appoint SHINEWING (HK) CPA Limited as auditor at
a fee to be agreed by the Directors.
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ON BEHALF OF THE BOARD REESE
Wu Zhenqin TE
Chairman RIRE
Hong Kong

26 February 2016
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A

COMPLIANCE WITH CORPORATE
GOVERNANCE CODE

The Board considers that good corporate governance
of the Company is central to safeguarding the interests
of the shareholders of the Group and enhancing the
performance of the Group. The Board reviews its
corporate governance practices from time to time in
order to meet the rising expectations of shareholders
and to fulfill its commitment to excellence in corporate
governance.

For the year ended 31 December 2015, the Group
has applied the principles and complied with the code
provisions (”“Code Provisions”) set out in the Corporate
Governance Code ("CG Code”) contained in Appendix
14 of the Listing Rules with the deviations from Code
Provision A.4.1, Code Provision A.6.7 and Code Provision
E.1.2. Reasons for such deviation are given below under
appropriate heading.

THE BOARD

Board composition

The Board has in its composition a balance of skills and
experience appropriate for the requirements of the
business of the Company. The Board has a balanced mix
of Directors comprising two executive Directors, two non-
executive Directors and four independent non-executive
Directors as at the date of this annual report.

The list of all Directors by category, name and changes
thereto during the year ended 31 December 2015 and
until the publication of this report, is set out on page
66 under “Report of the Directors”. The biography of
the Directors are set out on pages 8 to 14 of this annual
report.

The list of Directors (by category) is also disclosed pursuant
to the Listing Rules in all corporate communications issued
from time to time by the Company.
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BREEERTA

EEZEeRA ARAERRTEEER - DRE
$E@Hx$ﬂ s RIBAAEERE 2 ZOITE -

EETSTHENECETATER  UFARET
iR HENBITHBR N EREECEE AN
G o

REBEEZT-—AF+-A=1+—HLEFE  +%
BB A _ AR R 8- ru sk 2 2 E R <FRI
([eEESFA) - WEFERATE2IBFRNE
SCCTSPAMES L) - TR T 5 m BE =T AMESCER
A4 & SFRNEXEA.6. 716 ST RIS EE .2
G2 1ER - BRREE 2 RAR TP REER T E
ﬁ °

Exg

ExgEAaER

EFeXBHEAC FRARRREBAFEE KA
Hgh c NAFRAY EFSHALEESFH
& AMURNITES  MUFRTESROLE
SIFBITEEANX

BAOBRNERR T 2REEREURNBES
E-HFE+ A=+ —HILFERBERRET
BR EPHHNFOAZ[EEGTRE IR - &
ERENHNAFHREIE14E »

B4 %(hz”*ﬁ%ﬂ?)?ﬁﬂ?ﬁj: mRAIRARE
T T8 2 A R REAARE -



e
N\/\W

CORPORATE GOVERNANCE REPORT

At

THE BOARD (continued)

Board composition (continued)

Saved as disclose under the heading "Directors’ Interests
and Short Position in Shares and Underlying Shares” in
the Report of the Directors, to the best of knowledge of
the Directors, the Board members have no other financial,
business, family or other material/relevant relationship
with each other, senior management or substantial
shareholders or controlling shareholders of the Company.

During the year ended 31 December 2015, the Board
at all times met the requirements of the Listing Rules
relating to the appointment of at least three independent
non-executive directors.

The Company has received the written annual
confirmation from each independent non-executive

BEEgw
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ERREMEBILINN 2 FEERE - ARAR

Director of his independence pursuant to the & &RBEMREIFE 2B HAIES] 0 2%
requirements of the Listing Rules. The Company S 3E¥iTEEH BB AL o

considers all independent non-executive Directors to

be independent in accordance with the independence

guidelines set out in the Listing Rules.

Board meetings ExggR

Board meetings were held at least four times during the BEE&WERZDRTIREH  WEZ8RT—
year roughly on a quarterly basis. Dates for regular Board X - EE=& & > L21TH B LR @ FES

meetings are scheduled in advance to provide sufficient
time for the Directors to prepare for. Special Board
meetings were held when necessary. Notice of meeting
was given at least 14 days before the meetings. Directors
are consulted for matters to be included in the agenda
and Board papers will be served at least three days before
the meeting.

BERARBHERRASEER - HHEEESHEL
ERET - HERERENSTER TR
o EJLQE%E%E%@%Z%IE "%Iﬂi%Zi
B YRETeEsEnEs= Gt

—HFEFH RERBEHERAR

89



T
W

90

CORPORATE GOVERNANCE REPORT

u—_”ﬁql‘iﬁi

THE BOARD (continued) EE2@w
Board meetings (continued) sEEgeR@)
There were in total 4 regular board meetings held #HE-ZT—AF+-_A=Z+—HILFEHRBTT

during the year ended 31 December 2015. Details of the [TUAEBEEESEH - AHEE T —HF+=
attendance of the regular Board meetings held for the A=+—HIFEZERESSEH2HFBR
year ended 31 December 2015 were as follows: UM
Number of meetings
attended by
alternate director/
Attendance/ Number of meetings®
Number of meetingss BRESHEZ
Name of Directors EEnS HEREgRRES = V8 Ve V8§
Non-executive Directors HHTEE
Ms. Wu Zhengin (Chairman)! SRIES T (EE) 3/4 1/4
Ms. Liu Ning Fl=r Lt 3/4 1/4
Mr. He Jianya? BRkae? 172 172
Executive Directors HITEE
Dr. So Shu Fai EBEnEE L 4/4 0/4
Mr. Yu Zhiliang REREE 4/4 0/4
Mr. Xian Yaogiang? IR S A3 3/3 0/3
Mr. Liu Zhuogen* B2 AR e 212 0/2
Independent Non-executive Directors B3 TE %
Dr. Wong Wing Kuen, Albert T L 4/4 0/4
Ms. Chen Yanping PR+ 4/4 0/4
Dr. Shi Xinping LEFELT 2/4 2/4
Mr. He Qi famEsE 3/4 0/4
Appointed as Chairman on 27 August 2015 RZE—RAFENAZ++HREZEARERF

Removed on 27 August 2015

Resigned on 4 December 2015

Resigned on 17 August 2015

Number of meetings held during the year ended 31 December 2015
or during the tenure of the Director for such financial year (if such
Director was appointed or ceased to be a Director part way during
the financial year)

[ SN SR

Minutes of the Board, the Audit Committee, the
Remuneration Committee and the Nomination Committee
were recorded in sufficient details of matters considered
at the meetings and decisions reached including any
concerns or dissenting views raised by the Directors. All
the minutes are kept by the company secretary and are
open for inspection at any time on reasonable notice
given by any Director.
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At

THE BOARD (continued)

Board meetings (continued)

Directors can access to the advice and services of the
company secretary to ensure that Board procedures and
applicable rules and regulations are followed.

In addition, all Directors are regularly updated on
corporate governance and regulatory matters. On a
continuing basis, Directors are encouraged to keep up
to date on all matters relevant to the Group and attend
briefings and seminars as appropriate. There is a guideline
for Directors to obtain independent professional advice
at the expense of the Company in the furtherance of
their duties. The Company has also arranged appropriate
liability insurance cover in respect of legal action against
its Directors.

CHAIRMAN AND CHIEF EXECUTIVE

Ms. Wu Zhenqin, a non-executive Director, is the
chairman of the Board. The chairman is responsible for
managing the affairs of the Board.

During the year ended 31 December 2015, the Company
had not appointed an individual to be the chief executive
officer and the roles of the chief executive, namely, to
manage the day-to-day operations of the Company’s
business, have been performed collectively by all the
executive Directors. The Board considers that this
arrangement allows contributions from all executive
Directors with different expertise and is beneficial to the
continuity of the Company’s policies and strategies.

NOMINATION COMMITTEE

The Group has a formal, considerate and transparent
procedure for the appointment of new Director to the
Board. The Group has adopted a nomination procedures
and the Board, based on the criteria established, evaluate
and select candidates for the directorships.
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A

NOMINATION COMMITTEE (continued)

The Nomination Committee of the Board has been set up
with written terms of reference which are published on
the website of the Company. A majority of the members
of nomination committee are independent non-executive
Directors (with one non-executive Director and two
independent non-executive Directors). This committee is
authorised by the Board and reviews the structure, size
and composition (including the skills, knowledge and
experience) of the Board on a regular basis and make
recommendations to the Board regarding any proposed
changes. The nomination committee identifies suitable
individual qualified to become Board members and makes
recommendation on relevant matters relating to the
appointment or re-appointment of Directors if necessary,
in particular, candidates who can add value to the
management through their contribution in the relevant
strategic business areas and whose appointments will
result in the constitution of strong and diverse Board. The
meeting of the nomination committee shall be held at
least once a year or when necessary. In case any Director
resigns from the Board, reasons for the resignation will be
disclosed in the announcement.

The Company is committed to equality of opportunity in
all aspects of its business. The Board Diversity Policy was
adopted since September 2013.

Diversity of board members can be achieved through
consideration of a number of factors, including but not
limited to professional qualifications and experience,
cultural and educational background, race and ethnicity,
gender, age and length of service. In forming its
perspective on diversity, the Company will also take into
account factors based on its own business model and
specific needs from time to time.
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NOMINATION COMMITTEE (continued) REZEE@)

During the year ended 31 December 2015, the REZE-ZT—AF+-_A=+—HILFE &EF
Nomination Committee has held two meetings and the ZEEERTMAEE > WEBTUTHRE :
committee performed the following duties:

— accessed the independence of independent non- — FHEBUIERITEEZZBLED
executive directors;

- made recommendations to the Board on the — BRE TR LAFEN(FBEHS
appointment of authorised representations of the bRE)ZAARNTEERRAEFTSEL
Company under the Listing Rules and the Companies EEER &

Ordinance (Cap. 622 of the laws of Hong Kong); and

— reviewed the structure, size and composition — RN EESEHE @ EERELAK(BER
(including the skills, knowledge and experience) of B A RER) RRESE 2 EREEHM
the Board and made recommendations on proposed EFTSELEBRER  WEAARRZA
changes to the Board to complement the Company’s AIREE ©

corporate strategy.

Details of the attendance of the Nomination Committee #HZE-ZT—RAF+-A=+—RHItFEET2IE
meetings held for the year ended 31 December 2015 ZZEEeembFEHOT
were as follows:
Number of meetings
attended by
Attendance/ alternate director/
Number of  Number of meetings?
Members of the meetings3 BEFEEEEZ
Nomination Committee REZEERE HEDE FRAE CE Ve V- V8-S
Ms. Wu Zhengin (Chairman)’ RIRE L+ (EE) 0/0 0/0
Ms. Chen Yanping PRI 224 2/2 0/2
Dr. Shi Xinping EEFEL 2/2 0/2
Mr. He Jianya (Chairman)? Bt (FE)? 2/2 0/2
! Appointed as Chairman on 27 August 2015 1 RZB-—AFNRATHREZERERE
2 Removed on 27 August 2015 2 RZT-—RAFNAZ++HRAERSR
3 Number of meetings held during the year ended 31 December 2015 3 REE-_Z-—AF+T-A=+—-HBILFENXEETRZ
or during the tenure of the Director for such financial year (if such PBEEAEHE(MZESRRFEE AP REZEX
Director was appointed or ceased to be a Director part way during THHEES)BITZEH R

the financial year)
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NOMINATION COMMITTEE (continued)

Code Provision A.4.1 stipulates that non-executive
directors should be appointed for a specific term, subject
to re-election. The non-executive Directors and all the
independent non-executive Directors do not have specific
terms of appointment which is a deviation from Code
Provision 4.1. However, all of them are subject to the
requirement to retire by rotation at least once every 3
years at annual general meetings under the Company’s
articles of association. The Board considers that the
requirement has the same effect of accomplishing the
same objective as a specific term of appointment.

RESPONSIBILITIES OF DIRECTORS

The principal focus of the Board is on the overall strategic
development of the Group. The Board also monitors the
financial performance and the internal controls of the
Group’s business operations.

In addition, the Board is charged with promoting the
success of the Group by directing and supervising its
affairs in a responsible and effective manner. Each
Director has a duty to act in good faith in the best
interests of the Company. The Directors are aware of their
collective and individual responsibilities to all shareholders
of the Group for the manner in which the affairs of the
Company are managed, controlled and operated.

A Director is required to keep abreast of his
responsibilities as a Director and of the conduct, business
activities and development of the Group. Non-executive
Directors have the same duties of care and skill and
fiduciary duties as executive Directors.

The functions of non-executive Directors have included
the functions as specified in the Code Provision A.6.2(a)
to (d) of the CG Code.
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CREARE
RESPONSIBILITIES OF DIRECTORS BEECET @
(continued)
Details of the attendance of the Board members at #HE-Z—hFE+_A=+—HILFEETZRK

general meetings held for the year ended 31 December %K’;@i%éﬂz,\ZHﬁfﬁlﬁﬁﬂT :
2015 were as follows:

Number of

general meetings

attended by

alternate director/

Attendance/ Number of
Number of  general meetings®
general meetingss BRESHEZ

HEDE BEAGRE
Name of Directors EEHE BERAERES BERRERES
Non-executive Directors FHITEE
Ms. Wu Zhenqin (Chairman)’ RIS L+ (EFE) 171 0/1
Ms. Liu Ning R=m 4+ 0/1 0/1
Mr. He Jianya? BEgn 2 0/1 11
Executive Directors HITEE
Dr. So Shu Fai EESE LT 11 0/1
Mr. Yu Zhiliang RERFE 11 0/1
Mr. Xian Yaogiang? Vi X e 1/1 0/1
Mr. Liu Zhuogen* L FAR S A 11 0/1
Independent non-executive Directors — &7 FE#iTESE
Dr. Wong Wing Kuen, Albert FoxiEE L IVAl 0/1
Ms. Chen Yanping PR BE S 27+ 171 01
Dr. Shi Xinping SEETEEL 0/1 11
Mr. He Qi EEsbatas 11 0/1
1 Appointed as Chairman on 27 August 2015 ! REZZE-RAF\A-+LHEZERETRE
2 Removed on 27 August 2015 2 RZT-—RAFNAZ+HRAERSR
3 Resigned on 4 December 2015 3 RZZ-RAF+ZANBEE
4 Resigned on 17 August 2015 4 RZT-—RAFENATHHEHE

Number of meetings held during the year ended 31 December 2015 REE-T-—RAF+-_A=+—BHUEFEANLEERZ

or during the tenure of the Director for such financial year (if such PREEETHE(NEZESRMRFEE AP RES TR
Director was appointed or ceased to be a Director part way during THHEES)BITZEHRH

the financial year)
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RESPONSIBILITIES OF DIRECTORS

(continued)

Code Provision A.6.7 stipulates that independent non-
executive Directors and other non-executive Directors
should attend general meetings, and develop a balanced
understanding of the views of shareholders. Mr. He
Jianya, a then non-executive Director, and Ms. Liu Ning,
both are non-executive Director, and Dr. Shi Xinping, an
independent non-executive Director, could not attend
the annual general meeting held on 23 April 2015 due to
other business engagement which was a deviation from
Code Provision A.6.7. However, there were sufficient
executive Directors, independent non-executive Directors
and non-executive Directors present to enable the Board
to develop a balanced understanding of the views of the
Company’s shareholders.

Code Provision E.1.2 stipulates that the chairman of the
Board should attend the annual general meeting. Mr. He
Jianya, the then chairman of the Board, could not attend
the annual general meeting held on 23 April 2015 due to
other business engagement which was a deviation from
Code Provision E.1.2. However, he has appointed Mr. Xian
Yaogiang, an executive Director, to be his alternate director
and acted as chairman of this annual general meeting.

DELEGATION BY THE BOARD

The Board has delegated functions that are necessary and
incidental to carrying out the decision of the Board or to
facilitate the day-to-day operation of the Group in the
ordinary course of business to the senior management
and divisional heads of different units.

EEZET@®

STFAMEXEA6. 7RG - B IERTTEERE
MIERTEFRLFRREAE - LEREZER
BRIEER - BIFERTESEE D AERIFH
NERHER T RBIUIFNTESTELHFELTRE
HEMEBREHER S —AFOA=-+ =A%
TZRERERRE - b REET AESCEA6.7
o A € LB RANMITES « BIULIEINTT
EERFNTEELE  UBRREBEGHADT
BERzEREATFIEE -

STAMEXEEN 2T EE ST REHER
HBAFAE BIEESTFEELATREM
EXREHER-_Z—AFNA-+=A8772
REBEFRE - T IRBESTANESTEEN .20 ©
M HEETRITEEARBELEBFALE
BREBFAS 7 BETESRETEF -

EEgCRE
EFREETEAEEALRTAELHAILE
Fi RARAMEL « DB B ERTE RERAE
B3 — RSB BB T T

Major corporate matters that are specifically delegated BESCHFHIEESLEEABREZTEME
by the Board to senior management include execution of  E&EIE : PITEF RN EFRIENGTE -
business strategies and initiatives adopted by the Board, B HAAEEIENEKEIRRZRF - ARBHRIE
implementation of adequate internal controls and risk — BEEE « RAIKSER o

management procedures, and compliance with relevant
statutory requirements and rules and regulations.
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SUPPLY OF AND ACCESS TO
INFORMATION

Directors are provided in a timely manner with
appropriate information in such form and of such quality
as will enable them to make an informed decision and to
discharge their duties and responsibilities as Directors of
the Company.

In respect of regular Board meetings, and so far

BERZRHENER

ARBRERKRAESRIEZEER - RRHE
BeRANER  RARESFERABRELRE
IRRREEZBEREE -

REEEZEHEEMS
IERT  FAEEFHERKBLEE

EEF%%EI/"Z?)?EE

oy

as practicable in all other cases, an agenda and 2gak
accompanying Board papers are sent in full to all Directors ~ FH& 2 BEE D =XKp1 - X %’E\%S%TE&FH
in a timely manner and at least three days before the #z&#EES 3 -

intended date of a Board meeting.

Management is regularly reminded by the company QREIMETHREESEE HEEETEFRE
secretary that they have an obligation to supply the Board E&kEZEEIRHEHER  FEHRSEL LS
and its committees with adequate information in a timely — SRE o R 2 ERNARTEASE - EFER

manner to enable them to make informed decisions. The
information supplied must be complete and reliable. The
Board and each Director have separate and independent
access to the Company’s senior management for making
further enquires where necessary.

TRAINING FOR DIRECTORS

All Directors should participate in continuous professional
development to develop and refresh their knowledge and
skills. This is to ensure that their contribution to the Board
remains informed and relevant.

Each newly appointed Director receives comprehensive,
formal and tailored induction on the first occasion of
his/her appointment, so as to ensure that he/she has
appropriate understanding of the business and operations
of the Company and that he/she is fully aware of his/her
responsibilities and obligations under the Listing Rules
and relevant regulatory requirements.

The Directors are continually updated on the legal and
regulatory developments, as well as business and market

REZRELV2RFTER EBILINRAAR B SR
EEABFHE—FEH -

EE5
SREFEERSAHETLRIEHE - 25
FHE BRI - HBRRESTAEFGRM
AR R -

BEFETEERERZERSER2E - EXA R
HEEREFZTZHMER - BERRBAERR
BINEBLENE - L2 T AIRIE MR A&
BEEREMREEEANBENEE -

ARARETNESEENEERRIASZERETS
“ﬂ: MEFRTSFER  UIHBEFETE

changes, to facilitate the discharge of their responsibilities & @ #HEREE-"T—HE+-_A=+—HIF
and they have complied with Code Provision A.6.5 during  EFBLSEFEFXEHREE - BFTRIEXE
the year ended 31 December 2015 by participating in  A.6.5{§ °

continuous professional development training.

—HFEFH RERBEHERAR
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TRAINING FOR DIRECTORS (continued) B89
During the year ended 31 December 2015, the Directors REEZ-T—AF+_A=+—HILFE EF
participated in the following trainings: ST
Attending in-house
seminar(s) or
Reading materials  external seminar(s) on
regarding regulatory professional skills
updates HESEREZ A
Name of Directors Exng MEEEEZRENNER WHERIMIHAE
Non-executive Directors HHTEE
Ms. Wu Zhengin (Chairman)! SR L (FE) 4 4
Ms. Liu Ning Almi+ v 4
Mr. He Jianya? BRDLA 4 4
Executive Directors HiTEE
Dr. So Shu Fai EiEE L v/ 4
Mr. Yu Zhiliang RERKAE v 4
Mr. Xian Yaogiang? Vi Yt v v
Mr. Liu Zhuogen# B SR e v 4
Independent Non-executive Directors B 3#HiTE %
Dr. Wong Wing Kuen, Albert FoxigE v 4
Ms. Chen Yanping MESF LT v/ v
Dr. Shi Xinping EHIHL v 4
Mr. He Qi E L 4 v/
i Appointed as Chairman on 27 August 2015 ! RZF-—RAFNAZ++HREZERER
2 Removed on 27 August 2015 2 REFE-—RAFNA-+LBR%ESR
3 Resigned on 4 December 2015 3 RZF—HF T ANBEHE
4 Resigned on 17 August 2015 4 RZZE-RFEN\A+LBEE

REMUNERATION OF DIRECTORS EE 5

The respective remuneration to the Directors has been #EZZAZHHHESETSEEFWEESIELHZ
determined by the Board taking into consideration the 2&%  K2EFEEE - £5%  BE Tk
recommendations made by the Remuneration Committee ~ KEBEXRIFEBEF -

with reference to their qualifications, experience, job

responsibilities, market conditions and the performance

of the Group.
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REMUNERATION COMMITTEE

The Remuneration Committee of the Board has been set
up with written terms of reference which are published on
the website of the Company. A majority of the members
of the Remuneration Committee are independent non-
executive Directors (with one non-executive Director and
two independent non-executive Directors). This committee
is authorised by the Board to make recommendations
to the Board on the Company’s policy and structure of
remuneration of Directors and senior management and
remuneration packages of individual executive Directors
and senior management.

There is a formal and transparent procedure for setting
policy and procedure for fixing the remuneration
packages of all Directors and senior management. The
Group will gather and summarise information relating

FMEES
EFeCVMZRECH EEmBERE ¥
RARAREUETE - HFHEZEEAZBKNELD R
BYFRTER(EP—BRIFATESE - B
MERBELIFNTES) - ZLZEGHEFER
- jﬁdﬂﬁ“ﬂ%%&%i&éiﬁ)\%%ﬁ@ﬂ\ﬁk%ﬁ&
%%ﬂ%&ﬂ%'ﬁﬂﬁé%& EEABZH
MESMEESRIERER

AEBCOHECMAESERSREEABFME
BRZBENTE - ST ERRSBERE IR -
AR B W R 48 5 B S BN R S At S AR
MEEZEHN -FHZEe= 0 SFREMK

to remuneration policy and other remuneration related WEE &R EAESSREEBEER  ©£F
matters. The Remuneration Committee will meet at least ~ ERFJRA[F4AE AR -

twice a year and consider the above information and

make recommendation to the Board and have access to

professional advice if necessary.

During the year ended 31 December 2015, the REE-T—AF+_A=+—HBILFE - ZFH
Remuneration Committee has held two meetings and the ZE@8TMAIEE » WETU RS :

committee performed the following duties:

— reviewed and approved the remuneration policy of
the Directors and senior management;

- made recommendation to the Board on
remuneration packages of executive Directors, non-
executive Directors and independent non-executive
Directors and senior management; and

—  reviewed and made recommendations to the Board
on the remuneration payable to the executive
Directors in connection with the termination of their
offices.

BAYRMEEERGREEAE ZHF MK

K
- BBITEF  FRATEFREVIERTE

ELEREEBZHFNAESSFHER
BR R

- BREARRTEFRHERKLEMARENH
B AEFEFLERER -

—HFEFH RERBEHERAR
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REMUNERATION COMMITTEE (continued)

FMEES @)

Details of the attendance of the Remuneration Committee &HE-ZT—FAF+_-A=+—HILFEETT
meetings for the year ended 31 December 2015 were as ZHHEE e LFEEBOT ¢
follows:
Number of
meetings attended
by alternate
director/Number
Attendance/ of meetings’
Number of BRESLHE
Members of the meetings’ = - Y
Remuneration Committee FHESERE HERE SRR BRRE
Ms. Chen Yanping (Chairman) RIS+ (FE) 2/2 0/2
Dr. Wong Wing Kuen, Albert TokEEFL 2/2 0/2
Ms. Wu Zhengin RIRE 2+ 2/2 0/2
1 Number of meetings held during the year ended 31 December 2015 ! REE-_Z—AF+_A=+—HLIEFENXNEETRZ
or during the tenure of the Director for such financial year (if such ﬁﬁﬁ(@ﬁ?ﬂfﬁﬂfﬁ(1ﬁ3§§$3’\ﬁﬁi$flﬂ¢ BERER
Director was appointed or ceased to be a Director part way during THHEES)BITZEHRH
the financial year)
DIRECTOR’ SECURITIES TRANSACTIONS EFETRIFRS
The Group has adopted its code of conduct for securities AEBERHRABBEARNTESEITEELERL S
transactions by Directors of the Company on terms no  Z77ASA|  HERZEERETEN £/
less exacting than the required standard set out in the  #R 8] Mq‘ﬁfszWFﬁ%zL MEBITAEZEFTETHE
Model Code for Securities Transactions by Directors of %2 5 H1Z 2 <F Bl ([ 12 % —rHIJJ)FﬁiﬁmF
Listed Issuers (the “Model Code”) as set out in Appendix % o AL EESELEEEHE  AD
10 of the Listing Rules. Having made specific enquiry to R 2E2EEFNEHE_T—HF+= H
all Directors, the Company confirms that all Directors have =+—HItFEH —FEBTEZEFRIFTFH 2

complied with the required standard set out in the Model
Code throughout the year ended 31 December 2015.

FINANCIAL REPORTING

The Directors acknowledge that it is their responsibilities
for overseeing the preparation of the financial statements
for each financial period which give a true and fair view of
the state of affairs of the Group, and of results and cash
flow for the period. In preparing the financial statements
for the year ended 31 December 2015, the Directors
have selected suitable accounting policies and applied
them consistently; adopted appropriate Hong Kong
Financial Reporting Standards and Hong Kong Accounting
Standards; made prudent and reasonable judgments and
estimates and have prepared the financial statements on
a going concern basis. The Directors also warrant that the
Group's financial statements will be published in a timely
manner.
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FINANCIAL REPORTING (continued)

The statement of the external auditors of the Company
about their reporting responsibilities on the financial
statements is set out in the "“Independent Auditors’
Report” on pages 108 to 110.

INTERNAL CONTROL

The Board is responsible to ensure that the Group
maintains sound and effective internal controls to
safeguard the shareholders’ investment and the Group’s
assets.

The management is responsible for the Group’s system
of internal controls and the Board is responsible for
reviewing its effectiveness of the Group’s system of
internal control and its subsidiaries at least annually.
The function of reviewing its effectiveness of the
Group's system of internal control is delegated to Audit
Committee by the Board. The system will cover all
material controls, including financial, operational and
compliance controls and risk management functions. The
system of internal control is designed to manage rather
than eliminate the risk of failure to achieve business
objectives and can only provide reasonable and not
absolute assurance against material misstatement or loss.

The Audit Committee reviews the effectiveness of the
internal control of the Group. The finance department
carries out annual risk assessment on each audit area
and derives an annual audit plan according to their risk
rankings. In December 2015, the Company engaged
SHINEWING Risk Services Limited to perform a review of
the internal control system of the Group with focus on
the property business. The management gave response
to each item and propose improvement planning as well.
The review report was sent to the Audit Committee and
the planning was launched as planned with positive
outcome.

BT ERRa)
ARAREINEZ BRI H SRR 2 B E TR
B SN E108E110E 2 [ B AZBENRE | -

W EpES I
EFRGARRRRAEBRBR2MARZ A
B LSRR RAREEE -

EEERABEARE 2 AREESE  MESS
BEEIBFRIANEEREMEARANPEE
HE 2B - EEEC K ANE B R BB
ERRBEZ L - REBRRBENIT - LHIEH
EMBERERER  BREYE  £EMREE
E N R E IR - MERERIEHIE T R EIEMIE
HERRBEZEES B IR 2R M RET - LEATH
#RHRBEBAHERRA B RRHEAEMIEEY
ZIRFE ©

ERZ B ORI AEEANEEE 2 L - MI5ER
FIM S SR REETFERRFMARIBERE 2
ELI‘@??F%%JEEW%V%% RZE—RF+=
A ARRZRRBEKTRRRERERARE AR
%Wﬁﬁ%ﬂ HE(ZINEIERES) E1T
A o BEEZRIETALBI IR HSCER & - R
BECEKEERRZER S MACKEHTL
HUSARRK -

Such review report was submitted to the Audit ZERFHEEREZEEZLES -KEZLETE
Committee. Copy of the minutes of Audit Committee HLHRINTEXLEZE2H -

meeting will also be sent to the Board for information.

—HFEFH RERBEHERAR
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AUDIT COMMITTEE

The Audit Committee of the Board has been set up
with written terms of reference which are published
on the website of the Company. The Audit Committee
comprises two independent non-executive Directors
and one non-executive Director. Dr. Wong Wing Kuen,
Albert, chairman of the Audit Committee, who has the
appropriate professional qualification and experience in
financial matters as required by the Listing Rules. This
committee is authorised by the Board and is responsible
for reviewing the financial reports, internal control
principles and for maintaining an appropriate relationship
with the Company’s auditors.

The Audit Committee met with the external auditors
during the year ended 31 December 2015 to discuss any
areas of concern during the audits. The Audit Committee
reviewed the interim and annual reports before
submission to the Board. The Audit Committee focuses
not only on the impact of the changes in accounting
polices and practices but also on the compliance with
accounting standards, the Listing Rules and relevant legal
requirements.

The Audit Committee has not taken a different view
from the Board regarding the selection, appointment,
resignation or dismissal of the Company’s external
auditors.

The Company’s annual results announcement on 26
February 2016 for the year ended 31 December 2015
have been reviewed by the Audit Committee.

During the year ended 31 December 2015, the Audit
Committee has held three meetings and the committee
performed the following duties:

— met with the executive Directors and management
of the Company from time to time to review the
interim and annual results, the interim report and
annual report and other financial, internal control,
corporate governance and risk management matters
of the Group and made recommendations to the
Board;
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AUDIT COMMITTEE (continued)

considered and discussed the reports and
presentations by the senior management and the
external auditor, with a view to ensure that the
Group’s consolidated financial statements are
prepared in accordance with accounting principles
generally accepted in Hong Kong;

met with the external auditor to discuss its
independent review of the interim financial report
and its annual audit of the consolidated financial
statements;

assisted the Board in meeting its responsibilities for
evaluating, establishing and maintaining effective
systems of internal control; and

approved the update of the terms of reference of the
audit committee according to certain amendments
of the CG Code, which took effect on 1 January
2016.

Details of the attendance of the Audit Committee
meetings held during the year ended 31 December 2015
were as follows:

EREZEEEW)

HE_T—
“EEEY

ZRYIwmmRERAE RIMNEZBED 2
BERREE  UHERAEEZHEAVER
RIREEBERRA 2G5t RAIRE

SN BN R - AR M Lo R B
E2BUBRRAHGAHBRELE
EE

HHEEERITENME  BULERAR
MRS ZEE « &

BRER -_Z-—RE-A-BERZETT
AMESUERTIEE TERZ B SRS
o

BFE+-A=T—RIEFERTZE
u&ﬁf;ﬂﬁﬁ\ ZZD—F:

Number of meetings
attended by alternate
director/Number of

Attendance/ meetings®
Members of the Audit Number of meetings® BEIEEHEEEZ
Committee EREEEHE HERSE gRRE RE S EEREH
Dr. Wong Wing Kuen, Albert ToxkEEL(FE) 3/3 0/3

(Chairman)

Ms. Liu Ning 2= 2/3 1/3
Dr. Shi Xinping SEERTEL 3/3 0/3
1 Number of meetings held during the year ended 31 December 2015 ! REE-_Z-—AF+-_A=+—BLEFENNEETRZ

or during the tenure of the Director for such financial year (if such
Director was appointed or ceased to be a Director part way during
the financial year)

ﬂﬁﬂlifﬁﬁﬁﬂfﬁ(1h£%§$ﬁAEJII5($FWEP BER T
THHEER)RITZERRE
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AUDITORS’ REMUNERATION

During the year ended 31 December 2015, the
remuneration in respect of professional services provided
by the Company’s auditor, SHINEWING (HK) CPA Limited,
is set out as follows:

A B B 57 B
REZE-F-AF+-A=+—ALFE 42
ARBEDE KR (B BH A EBHERAR
R ERIS HIRIINT

(RMB’000)

(AR®F )

Audit services ENZIRTE 867
Non-audit services FETIZ AR 516

Non-audit services include the professional services
rendered in connection with the interim report review,
continuing connected transactions review and internal
controls assessment.

SECURITIES TRANSACTION BY THE
RELEVANT EMPLOYEES

Under the Code Provision A.6.4 of the CG Code, the
Board has established written guidelines on no less
exacting terms than the Model Code for Directors and
relevant employees in respect of their dealings in the
Company’s securities. “Relevant employee” includes any
employee of the Group or a Director or employee of a
subsidiary or holding company of the issuer, because of
such office or employment, is likely to be in possession
of inside information in relation to the Group and its
securities. Having made specific enquiry to all Relevant
Employees, the Company confirms that all Relevant
Employees have complied with the written guidelines
regarding securities transactions during the year ended 31
December 2015.
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SHAREHOLDERS' RIGHT

The Company is committed to pursue active dialogue
with shareholders as well as to provide disclosure
of information concerning the Group's material
developments to shareholders, investors and other
stakeholders.

Annual general meeting ("AGM") of the Company
serves as an effective forum for communication between
shareholders and the Board. Notice of the AGM together
with the meeting materials are despatched to all
shareholders not less than 21 days and not less than 20
business days prior to the AGM.

The chairman of the Board and of Audit Committee,
Remuneration Committee and Nomination Committee,

e SRAEF
ARRBAN SR EARABR AL - AR
R RAEREMESRAARBENAEEE
RERMER -

ARBZBRBAFAE((BRBERE ) BER
mEESRTE—EEGRIBEBTE - BRBFK
gRETEREFEMNINBRBRRBFAGAT
PR21A R PR0EEEAFTETRRAR -

Exg ERZBE ¥VMZEeRRERZEE
ZEFEHMBPERELFE  ARZEEG2H M

or in their absence, other members of the respective KEEBHERFREASINE FEIZ Hx%ﬁﬂ
Committees, are invited to the AGM to answer questions &  SMNEZ SR MEREFERREFEASIT RS

from shareholders. External auditors are also invited to
attend the AGM to answer questions about the conduct
of the audit, the preparation and content of the auditor’s
report, the accounting policies and auditor independence.

The Company’s last AGM was held on 23 April 2015
at 11:30 a.m. at Golden Dynasty Court, Macau Jockey
Club, Hong Kong Club House, 3/F, Shun Tak Centre,
Connaught Road Central, Hong Kong. All the resolutions
proposed at that meeting were approved by shareholders
of the Company by poll. Details of the poll results are
available under the "Announcements and Notices”
section of the Company’s website at http://ir.cmland.hk.

Vote of shareholders at general meeting will be taken
by poll in accordance with the Listing Rules, unless
otherwise required and permitted. Detailed procedures
for conducting a poll will be explained to the shareholders
at the inception of general meeting to ensure that
shareholders are familiar with such voting procedures.
Separate resolution will be proposed by the chairman
of general meeting in respect of each substantial issue.
The poll results will be posted on the websites of the
Company and the Stock Exchange on the same business
day of the general meeting.

LRIZEBREFZIF  REZBERE RBEA
B EFFBER RAZBENE L RE o

AARHE—ARRBERGENR T —HFEN
AZ+=ALF K302 REBTHEREE
FO3ERFMERSSHEETREBAFAE -
LA REAEFRANTGTERE T RARPEELAR
AR B - BRARRER 2 BN AA R
Ufihttp://ir.cmland.hk [ 2% K@ |—H o

BRIERBEHRERAR  BRIBRERE ETRR
RBRAE EARERBOARRKE - KER
et B RRBIR R g AR AR - AR
RRATZERERF - RRAGETFEEERE
BEEEEERRDARE - REGERBR A
R &R — @2 % B ARAR R KB Frguh
TE -

—HFEFH RERBEHERAR
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SHAREHOLDERS' RIGHT (continued)

Pursuant to the Articles of Association of the Company,
general meetings can be convened on the written
requisition of any two or more members of the Company
deposited at the principal place of business of the
Company in Hong Kong at:

Room 1701, 17/F., China Merchants Tower
Shun Tak Centre

Nos. 168-200 Connaught Road Central
Hong Kong

specifying the objects of the meeting and signed by the
requisitionists, provided that such requisitionists held as
at the date of deposit of the requisition not less than one-
tenth of the paid up capital of the Company which carries
the right of voting at general meetings of the Company.
General meetings may also be convened on the written
requisition of any one member of the Company which is
a recognised clearing house (or its nominee(s)) deposited
at the principal place of business of the Company in
Hong Kong as set out above specifying the objects of the
meeting and signed by the requisitionist, provided that
such requisitionist held as at the date of deposit of the
requisition not less than one-tenth of the paid up capital
of the Company which carries the right of voting at
general meetings of the Company. If the Board does not
within 21 days from the date of deposit of the requisition
proceed duly to convene the meeting to be held within a
further 21 days, the requisitionist(s) themselves or any of
them representing more than one-half of the total voting
rights of all of them, may convene the general meeting
in the same manner, as nearly as possible, as that in
which meetings may be convened by the Board provided
that any meeting so convened shall not be held after the
expiration of three months from the date of deposit of
the requisition, and all reasonable expenses incurred by
the requisitionist(s) as a result of the failure of the Board
shall be reimbursed to them by the Company.
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CORPORATE GOVERNANCE REPORT

At

CORPORATE COMMUNICATION ot 3

The Group should announce its annual results and interim  ANEEER EHE A FTEERAER AMEFE
results in a timely manner before the time limits set out  EZERFPHELS - PREBFEAES LS ER
in the Listing Rules. Separate resolutions are proposed FEHIEZERRZER > BEHEERNES - 1t

at the annual general meetings on each separate
issue, including the election of individual Directors. In
addition, procedures for demanding a poll at the annual
general meeting will also be included in the circular to
shareholders dispatched together with this report.

The Group maintains a website of http://ir.cmland.hk which
enables shareholders of the Company, investors and the
general public to access to the information of the Group
on a timely basis. Financial information and all corporate
communications of the Group are made available on the
Group’s website and updated regularly.

Shareholders should direct their questions about their
shareholdings to the Company’s Hong Kong branch share
registrar: Tricor Tengis Limited at Level 22, Hopewell
Centre, 183 Queen’s Road East, Hong Kong.

Other enquiries or comments raised by any shareholder to
the Board can be directed to the Board by any one of the
following means:

S BRRERBFARSAMBERBRRRZEF
R NER AR E 58 TR 2B KA

AREB R Zhttp://ir.cmland. hk & UAE A A 7L
B REERARALTAERESAEEER -
REEHBEERRACEBMAINAEEH
VHERTS - SR EHAE A o

BRNEE T HRRAEMRE  BAXAARZE
BERMBPELNREEERRFERARIRE -
IR BEERKNBRISIFAMA L2218 ©

EARRAATISTARNESFSREEMEHE
FEZERAXRER

By mail to: Room 1701, 17/F., China Merchants B B
Tower, Shun Tak Centre, FFEEH 168-2005%
Nos. 168-200 Connaught Road Central, EERLBERANE
Hong Kong 171701 E

By email to: ir@cmland.hk B : ir@cmland.hk

By phone to: (852) 3976 5300 ESEr (852) 3976 5300

By facsimile to:  (852) 2116 0057 [ES=E (852) 2116 0057

There are no provisions allowing shareholders to put forward
proposals at the general meeting under the Company’s
articles of association or under the Companies Law, Chapter
22 (2012 Revision) (Cap. 22), of the Cayman lIslands.
Shareholders may follow the procedures set out above to
convene an extraordinary general meeting for any business
specified in such written requisition.

During the year ended 31 December 2015, other than the
amendments made to the terms of reference of the audit
committee which took effect on 1 January 2016 as a result
of certain amendments to the CG Code of the Listing Rules,
there has been no change in the Company's constitutional
documents.

REARAZABERMRIAFSEERRESR
RB(ZFT-—FBIIR)(F228) » BEKEX
BEFBRREBERAE LIR22H - RRAER L
AFEEF R ARERERMERCEHERK
REFRIKE -
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INDEPENDENT AUDITOR’'S REPORT

B2 RENHRE

YN
Shzne‘ZOzné,:

TO THE MEMBERS OF
CHINA MERCHANTS LAND LIMITED
(Incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements
of China Merchants Land Limited (the “Company”) and
its subsidiaries (collectively referred to as the “Group”)
set out on pages 111 to 251, which comprise the
consolidated statement of financial position as at 31
December 2015, and the consolidated statement of profit
or loss and other comprehensive income, consolidated
statement of changes in equity and consolidated
statement of cash flows for the year then ended, and
a summary of significant accounting policies and other
explanatory information.

DIRECTORS’ RESPONSIBILITY FOR

THE CONSOLIDATED FINANCIAL
STATEMENTS

The directors of the Company are responsible for the
preparation of consolidated financial statements that
give a true and fair view in accordance with Hong
Kong Financial Reporting Standards issued by the Hong
Kong Institute of Certified Public Accountants and the
disclosure requirements of the Hong Kong Companies
Ordinance, and for such internal control as the directors
determine is necessary to enable the preparation of
consolidated financial statements that are free from
material misstatement, whether due to fraud or error.
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INDEPENDENT AUDITOR'S REPORT

B 2 RENHRE

AUDITOR'S RESPONSIBILITY

Our responsibility is to express an opinion on these
consolidated financial statements based on our audit
and to report our opinion solely to you, as a body, in
accordance with our agreed terms of engagement, and
for no other purpose. We do not assume responsibility
towards or accept liability to any other person for the
contents of this report. We conducted our audit in
accordance with Hong Kong Standards on Auditing issued
by the Hong Kong Institute of Certified Public Accountants.
Those standards require that we comply with ethical
requirements and plan and perform the audit to obtain
reasonable assurance about whether the consolidated
financial statements are free from material misstatement.

An audit involves performing procedures to obtain
audit evidence about the amounts and disclosures in
the consolidated financial statements. The procedures
selected depend on the auditor’s judgement, including
the assessment of the risks of material misstatement of
the consolidated financial statements, whether due to
fraud or error. In making those risk assessments, the
auditor considers internal control relevant to the entity’s
preparation of consolidated financial statements that give
a true and fair view in order to design audit procedures
that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness
of the entity’s internal control. An audit also includes
evaluating the appropriateness of accounting policies
used and the reasonableness of accounting estimates
made by the directors, as well as evaluating the overall
presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion.

BB 2 EE
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BB EEERREMIBRESE - BRUE
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INDEPENDENT AUDITOR’'S REPORT

B2 RENHRE

OPINION

In our opinion, the consolidated financial statements
give a true and fair view of the financial position of the
Group as at 31 December 2015, and of their financial
performance and cash flows for the year then ended
in accordance with Hong Kong Financial Reporting
Standards and have been properly prepared in compliance
with the disclosure requirements of the Hong Kong
Companies Ordinance.

OTHER MATTER

The consolidated financial statements of the Group for
the year ended 31 December 2014 were audited by
another auditor who expressed an unmodified opinion on
those statements on 13 February 2015.

SHINEWING (HK) CPA Limited
Certified Public Accountants

Wong Hon Kei, Anthony

Practising Certificate Number: P05591
Hong Kong

26 February 2016
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS
AND OTHER COMPREHENSIVE INCOME

GelEmRkEMEEKER

For the year ended 31 December 2015
BE—F-—AF+-A=1+—HIFE

2015 2014
—ZE-HEF —Z—UF
Notes RMB’000 RMB'000
HteE AR¥T AREF T
Revenue Wzs 5 6,394,944 7,440,436
Cost of sales $HE KR (4,838,012) (5,367,524)
Gross proﬂt EA 1,556,932 2,072,912
Other income HAbUA 7 87,002 60,613
Net foreign exchange (losses) gains [ 54, (E548 ) W as /558 (155,713) 28,835
Selling and marketing expenses SHE REHZ (219,738) (175,700)
Administrative expenses TR (98,352) (89,357)
Fair value gain on derivative TETRMIAY
financial instruments NEW 27 6,980 -
Share of losses of associates pak(aysdlNC ol Sti=| 17 (36,485) -
Share of losses of joint ventures DihEEREZEE 18 (6,850) -
Finance costs & R AR 8 (206,363) (273,193)
Profit before tax B 5 A v ) 10 927,413 1,624,110
Income tax expense FriS sz B 9 (571,946) (789,741)
Profit for the year ARG S A 355,467 834,369
Other comprehensive income, Hib 2w A
net of income tax (HIBRET1S )
Item that may be reclassified HignsHois
subsequently to profit or loss: Bm2IEE
Exchange differences arising on BINETSHAE A 2
translating foreign operations N =58 24,431 -
Profit and total comprehensive RE 5 F &
income for the year EHERABE 379,898 834,369
Profit for the year attributable to: IATALTREAREZ R
Owners of the Company VIN/NCIEZ SN 185,416 380,245
Non-controlling interests IR 170,051 454,124
355,467 834,369
Profit and total comprehensive AT AT EEARFE R R
income for the year attributable to: 2 EUg A 4258 -
Owners of the Company VIN/NCIEZ =N 209,847 380,245
Non-controlling interests FEFE AR M 170,051 454,124
379,898 834,369
Earnings per share FhR&ET
Basic (RMB cents) EAR(ARBEAL) 13 3.78 7.75
Diluted (RMB cents) g (ARBI) 13 3.78 7.75
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

e B AR R

At 31 December 2015
R-F—AF+-HA=1—H

At 31 December

Rt+t=ZA=+—H
2015 2014
—E-hF —E= e
Notes RMB’000 RMB’'000
k=3 ARET T ARBEFIT
NON-CURRENT ASSETS FRBEE
Property, plant and equipment M - B KERE 14 36,185 36,873
Investment properties LB 15 21,759 22,676
Goodwill EES 16 160,210 160,210
Interests in associates i N o v 17 237,015 =
Interests in joint ventures RaBhE 2 ER 18 8,404 -
Deferred tax assets RIEFR IR & = 19 370,236 374,386
Derivative component of AIMRESITET RS
convertible bonds 27 168,570 -
1,002,379 594,145
CURRENT ASSETS REBEE
Properties for sale Al EYE 20 29,323,044 25,659,370
Deposit paid for acquisitions of U B 1 3 F R REFT iR &
land use rights - 536,161
Trade and other receivables 75 N H b fE UG SRR 21 4,653,618 2,372,615
Tax recoverable AT B 18 187,337 253,265
Bank balances and cash RITEB RIS 22 3,697,337 4,184,366
37,861,336 33,005,777
CURRENT LIABILITIES REEE
Deposits received in respect of pre- B IRFEEYEIRS
sale of properties 9,688,696 6,475,013
Trade and other payables 28T H b fE R R IE 23 5,243,279 6,066,708
Loans from equity holders BEREAEAER 24 1,818,105 820,500
Tax payable FEfTRLTE 316,777 514,751
Bank and other borrowings RITREMEE 25 1,105,202 924,950
18,172,059 14,801,922
NET CURRENT ASSETS REEEEE 19,689,277 18,203,855
TOTAL ASSETS LESS CURRENT EEHAERRBAERS
LIABILITIES 20,691,656 18,798,000
NON-CURRENT LIABILITIES knBEE
Loans from equity holders EmFFEAER 24 682,251 313,118
Bank and other borrowings RITREMEER 25 3,451,416 4,506,572
Bonds payable FEHES 26 3,206,939 3,018,077
Convertible bonds BRI 27 1,533,339 -
Derivative component of AIMRESZITET RS
convertible bonds 27 72,675 -
Deferred tax liabilities FEFRIEE & 19 59,946 35,516
9,006,566 7,873,283
NET ASSETS BEEFE 11,685,090 10,924,717
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

e B IR R 2R

At 31 December 2015
R-FE—AF+=-A=1—H

At 31 December

R+=BA=+—H
2015 2014
o —TImEF
Notes RMB’000 RMB'000
k=3 ARET ARETTT
CAPITAL AND RESERVES BEARR f#E

Share capital %N 28 39,132 39,132
Reserves i 5,139,064 4,552,764

Equity attributable to owners of the ARARHA AFE(REZ
Company 5,178,196 4,591,896
Non-controlling interests JEPEpAL e RS 40 6,506,894 6,332,821
TOTAL EQUITY AR 11,685,090 10,924,717

The consolidated financial statements on pages 111 to F111E251BEZSGAMEREBEESEEeN -
251 were approved and authorised for issue by the board ~—NF A -+ NBHERFEZETRATES

of directors on 26 February 2016 and are signed on its KEXzZHE :
behalf by:

WU ZHENQIN YU ZHILIANG
RIEE RER
DIRECTOR DIRECTOR
EF EF
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
RENNEDE

Attributable to the owners of the Company

LN LI 1
Convertible
Equity bonds Non-
Share Share Other  transaction equity Translation  Retained controlling Total
capital ~ premium  reserves reserve  reserve  reserve profits Total interests equity
BERE THRES
ke ROEE  EAHRE f{fE BERE EiBR  RSE & FERER  BRAE
RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000
ARETL ARETR ARETT ARETR AREBTT ARETR ARBTR ARETR ARETR ARETI
(note ii) (note )
(i) (i)
At 1 January 2014 R=5-ME-A-A 39132 6227510 (2,402,195) = = 3085 1,349,758 5217290 6,239,021 11,456,311
Profit and total comprehensive income  AEERH R 2 ENEEE
for the year - - - - - - 380,245 380,245 454124 834,369
Acquisition of additional interest YE-FH2ENBARL
in a non-wholly owned subsidiary BINER(HE0)
(note 30) = = - (958,955 = = - (958955 (253813) (1,212,768)
Capital injection by non-controlling FERESEEATE
equity holders - - - - - - - - 1334273 1334273
Dividend declared to non-controlling ~ FERREREAASERE
equity holders (note 12) Wi - - - - - - - - (1,440,784) (1,440,784)
Dividend declared (note 12) - (46,684) - - - - - (46,684) - (46,684)
At 31 December 2014 RZ3-BE+-A=1-A 39132 6,180,826 (2,402,195 (958,955 - 3085 1,730,003  4591,89% 6,332,821 10,924,717
Profit for the year AEREH = = - - - - 185416 185416 170051 355467
Other comprehensive income for the year: A%EEEM2ENE :
- Exchange differences arising on - B EBREELE,
translating of foreign operations EXZE - - - - - 24,431 - 21431 - 21431
Profit and total comprehensive income ~ AEEEFIR2FkE
for the year &% - - - - - 24,431 185416 200,847 170,051 379,898
Acquisition of additional interest WE-FE2ENBARL
in a non-wholly owned subsidiary ENER(HA290KZ300)
(notes 29() and 30()) = = = 918 = = = 918 4,022 5,000
Recognition of equity component DR ER BEDD
of convertible bonds (note 27) (Hi#27) - - - - 414329 - - 41439 - 41439
Dividend declared (note 12) BERRE(Hi12) - (388%) - - - - - (388%) - (388%9)
At 31 December 2015 R=F-RE+-A=1-R 39132 6141972 (2402195)  (957,977) 414,329 21516 1915419 517819 6,506,894 11,685,090
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
mEEESER

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

Notes:

(ii)

Included in retained profits of RMB378,590,000 (2014:
RMB359,148,000) represents statutory reserve of the subsidiaries
established in the People’s Republic of China (the “PRC").
According to the relevant laws in the PRC, wholly foreign-owned
enterprises in the PRC are required to transfer their net profit after
tax, as determined under the PRC accounting regulations, to a non-
distributable reserve fund before the distribution of a dividend to
equity owners. Such reserve fund can be used to offset the previous
years' losses, if any, and is non-distributable other than upon
liquidation.

The other reserves comprise of:

(a)

The deemed consideration from the immediate holding
company, Success Well Investments Limited (“Success Well”)
arising from the completion of restructuring in prior years;

The consideration of the sales shares arising from the
restructuring in prior years as deemed distribution to Success
Well; and

The difference between (i) the consideration of the
restructuring; and (ii) the paid-up capital of the entities
involved in the restructuring contributed by intermediate
holding company; Eureka Investment Company Limited at the
date of restructuring, deducted by the share capital and share
premium of the Company at the date of restructuring.

ikt -

(@)

(if)

1R % F) A R%378,590,000 T (= — M4 : AR
359,148,0007T. ) A 2 AR A E ([ H B 1) Bk Sz 2 B
BRAZEERE - RIEPBERERE - KA EZIMNE
BECERAEZFEADRRER - BEBRTIAR
FMFREGEPBESHEOIMEE) ETADRFEEES -
BRREESTREEHAEEEZEB(E) - BB
FEHIRER - BAKREEESATADHIR °

HipfFEERE

() BEFESMATKMELREEEERDAKE
REBRAR([AREDZRERE

(b) BEFESATKMELHEERN 2RERER
RBZAK + R

(0 RNEHEBH  (EEZIRE R()2EHBHEE
BRARRBZREEEARAADIECEASFAZ
ERNBAA NI EERAZZEZNBRARFR
HHRARZBARROEHE o
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CONSOLIDATED STATEMENT OF CASH FLOWS
mERTMER

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

2015 2014
—¥-IfF =T
RMB'000 RMB'000

ARBTT ARETT

OPERATING ACTIVITIES BeExk
Profit before tax B A& A1 927,413 1,624,110
Adjustments for: BTFIFE
Depreciation of property, plant and equipment 473 - E M REITE 5,092 3,142
Depreciation of investment properties REMEE 917 336
Expenses on issuance of convertible bonds BATRMARES 2 X 3,597 -
Finance costs BB 206,363 273,193
Interest income F EUA (77,021) (54,299)
Loss (gain) on disposal of property, HEVE  BEEREZ
plant and equipment fE1a () 28 (10)
Share of losses of associates FE(EHEE A Rl 2 B8 36,485 -
Share of losses of joint ventures EihEaEEZEE 6,850 -
Fair value gain on derivative financial PTESRI A A FERE
instruments (6,980) -
Unrealised foreign exchange losses (gains), net 7<% I8 & i &5 18 (U s ) /558 326,401 (2,094)
Operating cash flows before movements EEESEBH 2L E
in working capital REemeE 1,429,145 1,844,378
Increase in properties for sale A E P2 AN (3,219,652)  (10,178,476)
Decrease in deposit paid for acquisition Wi + b 58 FRRE PR TR 2R
of land use rights 536,161 2,483,622
Increase in trade and other receivables SETE N LA i U FRIEIE f0 (164,396) (244,163)
Decrease (increase) in restricted bank deposits &2 Z /T X R HI5R1T
for operating use FROR A (350) 2,910 (3,410)
Increase in deposits received in respect BGERYELis il
of pre-sale of properties 3,213,683 588,566
Increase in trade and other payables ST I E A JE A< R IR N 531,788 350,120
Cash generated from (used in) operations KBS (FER)IRS 2,329,639 (5,159,363)
PRC Enterprise Income Tax paid BN BEEMER (431,165) (296,600)
PRC Land Appreciation Tax (“LAT") paid B B LR E R
([ B ET ) (496,795) (761,135)
Interest received EAElS 33,862 54,299

NET CASH GENERATED FROM (USED IN) REFHRE(GER)
OPERATING ACTIVITIES BEFHE 1,435,541 (6,162,799)
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CONSOLIDATED STATEMENT OF CASH FLOWS

AN B = 43):2
mEBEERE
For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

2015 2014
—Z-0f§ —TmE
RMB’000 RMB'000
AR®T ARETTT
INVESTING ACTIVITIES RETH
Advances to associates Bl ANCIE-EN (1,383,789) =
Advances to joint ventures AEEERR (563,350) =
Investments in associates REEE N E 2R E (273,500) =
Advances to non-controlling equity holders BEENSE N Bl iy e
of subsidiaries of the Group BB AR (18,000) (51,920)
Investments in joint ventures NEBREZIRE (15,254) =
Purchase of property, plant and equipment BEYE  BMENMEKEG (4,482) (7,466)
Repayment from associates B N AR 96,530 -
Proceeds received on disposal of property, HEWE  BE KBS
plant and equipment I8 50 10
Repayment from non-controlling equity AE BB B IR
holders of subsidiaries of the Group EBEAER - 201,466
NET CASH (USED IN) GENERATED FROM REEE (R B
INVESTING ACTIVITIES HEREE (2,161,795) 142,090
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CONSOLIDATED STATEMENT OF CASH FLOWS

RERERER

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

2015 2014
“B-EHF —FF
RMB'000 RMB’000
ARMET T ARETTT

FINANCING ACTIVITIES il 5 B
Bank borrowings repaid BEBTEE (5,373,420) (3,308,000)
Settlement of consideration for acquisition  #&{<TUBE IE 2 & B 2 FEESN

of additional interest in non-wholly a2 RE

owned subsidiaries (1,305,768) -
Interest paid BEAFLE (455,843) (454,419)
Repayment to non-controlling equity holders of 7S£ &K B A 7] FEFE AR A 25

subsidiaries of the Group BB AER (297,498) =
Dividends paid BERARE (290,328) (46,684)
Expenses on issue of convertible bonds BRI ESS (35,982) =
New bank and other borrowings raised MESERITREMER 4,446,072 5,039,522
Proceeds from issue of convertible bonds BATAIRREF TS IR 1,772,450 =
Net advance from an intermediate holding KE—KEEER AR Z

company BFFEE 1,067,266 62,890
Advances from non-controlling equity holders 3k & £ E 1 8 A 7] JEIE AR =S

of subsidiaries of the Group HEAZBIR 552,370 943,082
Capital contributed by non-controlling equity REEM B A R EERER

holders of subsidiaries of the Group BAEAEE 98,000 1,334,196
NET CASH GENERATED FROM FINANCING MEITBESEELFHE

ACTIVITIES 177,319 3,570,587
NET DECREASE IN CASH AND CASH RERERARESER R FEE

EQUIVALENTS (548,935) (2,450,122)
CASH AND CASH EQUIVALENTS FHUEERERELER

AT THE BEGINNING OF THE YEAR 4,180,956 6,618,086
EFFECT OF FOREIGN EXCHANGE RATE ExgnzE

CHANGES 64,816 12,992
CASH AND CASH EQUIVALENTS FRAESKREREASIER

AT THE END OF THE YEAR,

represented by bank balances and cash EIRTTER LIRS 3,696,837 4,180,956
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

GENERAL

China Merchants Land Limited (the “Company”,
together with its subsidiaries collectively referred to as
the “Group”) is incorporated in the Cayman Islands
as a limited liability company and its shares are listed
on the Main Board of The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”). The address of
the registered office and principal place of business
of the Company are disclosed in the “Corporate
Information” section to the annual report.

The principal activity of the Company is investment
holding and the principal activities of its subsidiaries
are set out in note 39.

The Company’s immediate holding company is
Success Well, which is a limited liability company
incorporated in the British Virgin Islands (the
“BVI"). The intermediate holding company is China
Merchants Shekou Industrial Zone Holdings Co., Ltd.
("China Merchants Shekou”), which is established
in the People’s Republic of China (the “PRC"”) and
listed on Shanghai Stock Exchange Limited. The
ultimate holding company is China Merchants Group
Limited (“"CMG"). CMG is a PRC enterprise regulated
and directly managed by the State-owned Assets
Supervision and Administration Commission of the
State Council and CMG is owned and controlled by
the PRC government.

The consolidated financial statements are presented
in Renminbi (“RMB"), which is also the functional
currency of the Company.
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

2. APPLICATION OF NEW AND REVISED 2. FEA#HII RZETEBMBER

HONG KONG FINANCIAL REPORTING EXEA([FRBUYHREED )
STANDARDS (“HKFRS(s)”) AND R & B D BRG]

NEW HONG KONG COMPANIES

ORDINANCE

In the current year, the Group has applied the RAFE  AEECERATYIBASETAD
following new and revised HKFRSs, which include re((EEEMAE ) BH 2T R

B
W

FH

HKFRSs, Hong Kong Accounting Standards KIEFTEAMBREREL - BIEEAME

§
psll}

("HKAS(s)"), amendments and Interpretations MEER - ABSHEL([FELFTE
("Int(s)"), issued by the Hong Kong Institute of Al - gEIk2E(RE]) -

Certified Public Accountants (the “HKICPA").

Amendments to Annual Improvements to HKFRSs B AR S 2R BRI G REZER
HKFRSs 2010-2012 Cycle ZIERT “E-EFE-F-CF
B FE N
Amendments to Annual Improvements to HKFRSs BB S 2R BB BRG]
HKFRSs 2011-2013 Cycle B35 2 EE-T-=F
B FEYE
Amendments to Defined Benefit Plans: Employee BRI ERNE19%  RTEHE : BEEX
HKAS 19 Contributions 5]
Except as described below, the application of the BT SN - RANEE FE R FTET R
new and revised HKFRSs in the current year has BRI B BMEREEN TS HAFE KB
had no material impact on the Group's financial EFEAEEZHHRERMKR R &
performance and positions for the current and prior FLIRE N BRERMBEBERERNTE -

years and/or on the disclosures set out in these
consolidated financial statements.
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For the year ended 31 December 2015
BE—T—AF 1 —A=1—HIFE

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRS(s)"”) AND

NEW HONG KONG COMPANIES
ORDINANCE (continued)

Annual Improvements to HKFRSs 2010-
2012 Cycle

The Annual Improvements to HKFRSs 2010-2012
Cycle include a number of amendments to various
HKFRSs, which are summarised below.

The amendments to HKFRS 2 (i) change the
definitions of ‘vesting condition” and ‘market
condition’; and (i) add definitions for ‘performance
condition’ and ‘service condition’ which were
previously included within the definition of ‘vesting
condition’. The amendments to HKFRS 2 are effective
for share-based payment transactions for which the
grant date is on or after 1 July 2014.

The amendments to HKFRS 3 clarify that contingent
consideration that is classified as an asset or
a liability should be measured at fair value at
each reporting date, irrespective of whether the
contingent consideration is a financial instrument
within the scope of HKFRS 9 or HKAS 39 or a non-
financial asset or liability. Changes in fair value (other
than measurement period adjustments) should be
recognised in profit and loss. The amendments to
HKFRS 3 are effective for business combinations for
which the acquisition date is on or after 1 July 2014.

The amendments to HKFRS 8 (i) require an entity
to disclose the judgements made by management
in applying the aggregation criteria to operating
segments, including a description of the operating
segments aggregated and the economic indicators
assessed in determining whether the operating
segments have ‘similar economic characteristics’;
and (ii) clarify that a reconciliation of the total of the
reportable segments’ assets to the entity’s assets
should only be provided if the segment assets are
regularly provided to the chief operating decision
maker.

FE R ¥ el R &RME 5] & B B 3R
HER([EBHBREEAR )
EEEB D TMES @)

EBUMKEREEAN_ZS—ZEFE_F
——FRHFENE
BEAVBREREN T —ZTFE_T——
FRYPzFEMREREERE TEBHE
WAEER 2 ZIRIEE] - LM T o

ERM B mEENE2H ZAEFT () FE
I I RIS 6T | 2 BB R E R K (i)
MATRB GG IR RBEEI2ER B

Eﬁi%?@&@%ﬁ“ BERIRFIZERA -
BRUBMEERE 2R 2EFTERANEK

BHE-—ZT—MFELH— B2 B AERD
RERZNHRS -

AEIE K

BRUBREEREIR 2EFTEEORS
BESRBEZHARBREZNEHRE A Y
ZRVFEFE MARZIARERES —
HBREEMBREEFIRKE LS
ZRE3FzEMIA » kR —EFDHE
BEXAE - ATEZFH(GIEHHFBE
SN BRIBE T HER - HBEMBREELF
{2 AEREANUEE B HE — T —MFE+
H—BRa8lz B2 EBE0 -

BB EEAEHR 2 EFI ()R EERE
ARKESHERAEEGERREERE
EHZ - BECEEKESHBEREA
HBIRUEESBIRTAESELE
DERASBEIRIE 25 - R(NEFAI 2%
’\*Eﬁﬁﬁ@TE?@EEfﬁFZQﬁﬁ%EAEEﬁ
MEELERRERBOBEERTSIR
fit o

—HFEFH REARBEHERAR

121



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRS(s)") AND

NEW HONG KONG COMPANIES
ORDINANCE (continued)

Annual Improvements to HKFRSs 2010-
2012 Cycle (continued)

The amendments to the basis for conclusions of
HKFRS 13 clarify that the issue of HKFRS 13 and
consequential amendments to HKAS 39 and HKFRS
9 do not remove the ability to measure short-term
receivables and payables with no stated interest rate
at their invoice amounts without discounting, if the
effect of discounting is immaterial.

The amendments to HKAS 16 and HKAS 38 remove
perceived inconsistencies in the accounting for
accumulated depreciation/amortisation when
an item of property, plant and equipment or an
intangible asset is revalued. The amended standards
clarify that the gross carrying amount is adjusted
in a manner consistent with the revaluation of the
carrying amount of the asset and that accumulated
depreciation/amortisation is the difference between
the gross carrying amount and the carrying amount
after taking into account accumulated impairment
losses.

The amendments to HKAS 24 clarify that a
management entity providing key management
personnel services to a reporting entity is a related
party of the reporting entity. Consequently, the
reporting entity should disclose as related party
transactions the amounts incurred for the service
paid or payable to the management entity for the
provision of key management personnel services.
However, disclosure of the components of such
compensation is not required.

The directors of the Company considered that
the application of the amendments included in
the Annual Improvements to HKFRSs 2010-2012
Cycle has had no material impact in the Group’s
consolidated financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRS(s)"”) AND

NEW HONG KONG COMPANIES
ORDINANCE (continued)

Annual Improvements to HKFRSs 2011-
2013 Cycle

The Annual Improvements to HKFRSs 2011-2013
Cycle include a number of amendments to various
HKFRSs, which are summarised below.

The amendments to HKFRS 3 clarify that the
standard does not apply to the accounting for the
formation of all types of joint arrangement in the
financial statements of the joint arrangement itself.

The amendments to HKFRS 13 clarify that the scope
of the portfolio exception for measuring the fair
value of a group of financial assets and financial
liabilities on a net basis includes all contracts that
are within the scope of, and accounted for in
accordance with, HKAS 39 or HKFRS 9, even if those
contracts do not meet the definitions of financial
assets or financial liabilities within HKAS 32.

The amendments to HKAS 40 clarify that HKAS
40 and HKFRS 3 are not mutually exclusive and
application of both standards may be required.
Consequently, an entity acquiring investment
property must determine whether:

(@) the property meets the definition of investment
property in terms of HKAS 40; and

(b) the transaction meets the definition of a
business combination under HKFRS 3.

The amendments are applied prospectively. The
directors of the Company considered that the
application of the amendments included in the
Annual Improvements to HKFRSs 2011-2013
Cycle has had no material impact in the Group’s
consolidated financial statements.
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BE_FT—AF1-HA=1—HIFFE

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRS(s)") AND

NEW HONG KONG COMPANIES
ORDINANCE (continued)

Part 9 of Hong Kong Companies Ordinance
(Cap. 622)

In addition, the annual report requirements of Part 9
“Accounts and Audit” of the Hong Kong Companies
Ordinance (Cap. 622) come into operation during
the financial year. As a result, there are changes to
presentation and disclosures of certain information
in the consolidated financial statements.

New and revised HKFRSs issued but not yet
effective

The Group has not early applied the following new
and revised HKFRSs that have been issued but are
not yet effective:

HKFRS 9 (2014) Financial Instruments?
HKFRS 15 Revenue from Contracts with Customers?
Amendments to Annual Improvements to HKFRSs

HKFRSs 2012-2014 Cycle’

Amendments to Disclosure Initiative!

HKAS 1

Amendments to Clarification of Acceptable Methods of
HKAS 16 and Depreciation and Amortisation'
HKAS 38

Amendments to Agriculture: Bearer Plants’
HKAS 16 and
HKAS 41

Amendments to Equity Method in Separate Financial
HKAS 27 Statements!

Amendments to Sale or Contribution of Assets between
HKFRS 10 and an Investor and its Associate or Joint
HKAS 28 Venture3

Amendments to Investment Entities: Applying the
HKFRS 10, HKFRS 12 Consolidation Exception’
and HKAS 28

Amendments to Accounting for Acquisitions of Interests
HKFRS 11 in Joint Operations'
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRS(s)"”) AND

NEW HONG KONG COMPANIES
ORDINANCE (continued)

New and revised HKFRSs issued but not yet

effective (continued)
1 Effective for annual periods beginning on or after 1 January

2016.

2 Effective for annual periods beginning on or after 1 January
2018.

3 Effective date not yet been determined.

The directors of the Company anticipate that, except
as described below, the application of other new
and revised HKFRSs will have no material impact on
the results and the financial position of the Group.

HKFRS 9 (2014) Financial Instruments

HKFRS 9 issued in 2009 introduces new
requirements for the classification and measurement
of financial assets. HKFRS 9 was amended in 2010
and includes the requirements for the classification
and measurement of financial liabilities and for
derecognition. In 2013, HKFRS 9 was further
amended to bring into effect a substantial overhaul
of hedge accounting that will allow entities to
better reflect their risk management activities in
the financial statements. A finalised version of
HKFRS 9 was issued in 2014 to incorporate all
the requirements of HKFRS 9 that were issued in
previous years with limited amendments to the
classification and measurement by introducing a
“fair value through other comprehensive income”
("“FVTOCI") measurement category for certain
financial assets. The finalised version of HKFRS 9
also introduces an “expected credit loss” model for
impairment assessments.
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRS(s)”) AND
NEW HONG KONG COMPANIES
ORDINANCE (continued)

New and revised HKFRSs issued but not yet
effective (continued)
HKFRS 9 (2014) Financial Instruments (continued)

Key requirements of HKFRS 9 (2014) are described as
follows:

— All recognised financial assets that are within
the scope of HKAS 39 Financial Instruments:
Recognition and Measurement to be
subsequently measured at amortised cost or fair
value. Specifically, debt investments that are
held within a business model whose objective
is to collect the contractual cash flows, and
that have contractual cash flows that are solely
payments of principal and interest on the
principal outstanding are generally measured
at amortised cost at the end of subsequent
accounting periods. Debt instruments that are
held within a business model whose objective
is achieved both by collecting contractual cash
flows and selling financial assets, and that have
contractual terms of the financial asset give
rise on specified dates to cash flows that are
solely payments of principal and interest on the
principal amount outstanding, are measured at
FVTOCI. All other debt investments and equity
investments are measured at their fair values
at the end of subsequent reporting periods.
In addition, under HKFRS 9 (2014), entities
may make an irrevocable election to present
subsequent changes in the fair value of an
equity investment (that is not held for trading)
in other comprehensive income, with only
dividend income generally recognised in profit
or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRS(s)”) AND
NEW HONG KONG COMPANIES
ORDINANCE (continued)

New and revised HKFRSs issued but not yet
effective (continued)
HKFRS 9 (2014) Financial Instruments (continued)

—  With regard to the measurement of financial
liabilities designated as at fair value through
profit or loss, HKFRS 9 (2014) requires that
the amount of change in the fair value of the
financial liability that is attributable to changes
in the credit risk of that liability is presented
in other comprehensive income, unless the
recognition of the effects of changes in the
liability’s credit risk in other comprehensive
income would create or enlarge an accounting
mismatch in profit or loss. Changes in fair value
of financial liabilities attributable to changes
in the financial liabilities’ credit risk are not
subsequently reclassified to profit or loss. Under
HKAS 39, the entire amount of the change in
the fair value of the financial liability designated
as fair value through profit or loss is presented
in profit or loss.

— In the aspect of impairment assessments,
the impairment requirements relating to the
accounting for an entity’s expected credit losses
on its financial assets and commitments to
extend credit were added. Those requirements
eliminate the threshold that was in HKAS 39
for the recognition of credit losses. Under the
impairment approach in HKFRS 9 (2014), it is
no longer necessary for a credit event to have
occurred before credit losses are recognised.
Instead, expected credit losses and changes
in those expected credit losses should always
be accounted for. The amount of expected
credit losses is updated at each reporting date
to reflect changes in credit risk since initial
recognition and, consequently, more timely
information is provided about expected credit
losses.
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2. APPLICATION OF NEW AND REVISED 2. EAHITIR KBS BT E R
HONG KONG FINANCIAL REPORTING H£EA(EBMEREER])
STANDARDS (“HKFRS(s)"”) AND REFEB D TMED &)

NEW HONG KONG COMPANIES
ORDINANCE (continued)

New and revised HKFRSs issued but not yet
effective (continued)

HKFRS 9 (2014) Financial Instruments (continued)

—  HKFRS 9 (2014) introduces a new model which
more closely aligns hedge accounting with
risk management activities undertaken by
companies when hedging their financial and
non-financial risk exposures. As a principle-
based approach, HKFRS 9 (2014) looks at
whether a risk component can be identified
and measured and does not distinguish
between financial items and non-financial
items. The new model also enables an entity
to use information produced internally for risk
management purposes as a basis for hedge
accounting. Under HKAS 39, it is necessary
to exhibit eligibility and compliance with the
requirements in HKAS 39 using metrics that are
designed solely for accounting purposes. The
new model also includes eligibility criteria but
these are based on an economic assessment of
the strength of the hedging relationship. This
can be determined using risk management data.
This should reduce the costs of implementation
compared with those for HKAS 39 hedge
accounting because it reduces the amount of
analysis that is required to be undertaken only
for accounting purposes.

HKFRS 9 (2014) will become effective for annual
periods beginning on or after 1 January 2018 with
early application permitted.

The directors of the Company anticipate that the
adoption of HKFRS 9 (2014) in the future may have
significant impact on amounts reported in respect of
the Group’s financial assets and financial liabilities.

Regarding the Group’s financial assets, it is not
practicable to provide a reasonable estimate of that
effect until a detailed review has been completed.
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APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRS(s)"”) AND

NEW HONG KONG COMPANIES
ORDINANCE (continued)

New and revised HKFRSs issued but not yet
effective (continued)

HKFRS 15 Revenue from Contracts with
Customers

The core principle of HKFRS 15 is that an entity
should recognise revenue to depict the transfer
of promised goods or services to customers in an
amount that reflects the consideration to which
the entity expects to be entitled in exchange for
those goods or services. Thus, HKFRS 15 introduces
a model that applies to contracts with customers,
featuring a contract-based five-step analysis of
transactions to determine whether, how much and
when revenue is recognised. The five steps are as
follows:

i) Identify the contract with the customer;

i) ldentify the performance obligations in the
contract;

iii)  Determine the transaction price;

iv) Allocate the transaction price to the
performance obligations; and

v) Recognise revenue when (or as) the entity
satisfies a performance obligation.

HKFRS 15 also introduces extensive qualitative
and quantitative disclosure requirements which
aim to enable users of the financial statements
to understand the nature, amount, timing and
uncertainty of revenue and cash flows arising from
contracts with customers.

HKFRS 15 will supersede the current revenue
recognition guidance including HKAS 18 Revenue,
HKAS 11 Construction Contracts and the related
Interpretations when it becomes effective.
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRS(s)") AND

NEW HONG KONG COMPANIES
ORDINANCE (continued)

New and revised HKFRSs issued but not yet
effective (continued)

HKFRS 15 Revenue from Contracts with
Customers (continued)

HKFRS 15 will become effective for annual periods
beginning on or after 1 January 2018 with early
application permitted. The directors of the Company
anticipate that the application of HKFRS 15 in the
future may have a material impact on the amounts
reported and disclosures made in the Group’s
consolidated financial statements. However, it is
not practicable to provide a reasonable estimate of
the effect of HKFRS 15 until the Group performs a
detailed review.

Annual Improvements to HKFRSs 2012-2014
Cycle

The Annual Improvements to HKFRSs 2012-2014
Cycle include a number of amendments to various
HKFRSs, which are summarised below.

The amendments to HKFRS 5 clarify that changing
from one of the disposal methods (i.e. disposal
through sale or disposal through distribution to
owners) to the other should not be considered to be
a new plan of disposal, rather it is a continuation of
the original plan. There is therefore no interruption
of the application of the requirements in HKFRS 5.
Besides, the amendments also clarify that changing
the disposal method does not change the date of
classification.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
BE—T—AF 1 —A=1—HIFE

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRS(s)"”) AND

NEW HONG KONG COMPANIES
ORDINANCE (continued)

New and revised HKFRSs issued but not yet
effective (continued)

Annual Improvements to HKFRSs 2012-2014
Cycle (continued)

The amendments to HKFRS 7 clarify that a
servicing contract that includes a fee can constitute
continuing involvement in a financial asset. An entity
must assess the nature of the fee and arrangement
against the guidance for continuing involvement in
HKFRS 7 in order to assess whether the additional
disclosures for any continuing involvement in a
transferred asset that is derecognised in its entirety
are required. Besides, the amendments to HKFRS 7
also clarify that disclosures in relation to offsetting
financial assets and financial liabilities are not
required in the condensed interim financial report,
unless the disclosures provide a significant update to
the information reported in the most recent annual
report.

The amendments to HKAS 19 clarify that the market
depth of high quality corporate bonds is assessed
based on the currency in which the obligation is
denominated, rather than the country where the
obligation is located. When there is no deep market
for high quality corporate bonds in that currency,
government bond rates must be used.

HKAS 34 requires entities to disclose information
in the notes to the interim financial statements ‘if
not disclosed elsewhere in the interim financial
report’. The amendments to HKAS 34 clarify that
the required interim disclosures must either be in the
interim financial statements or incorporated by cross-
reference between the interim financial statements
and wherever they are included within the greater
interim financial report. The other information
within the interim financial report must be available
to users on the same terms as the interim financial
statements and at the same time. If users do not
have access to the other information in this manner,
then the interim financial report is incomplete.
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APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRS(s)") AND

NEW HONG KONG COMPANIES
ORDINANCE (continued)

New and revised HKFRSs issued but not yet
effective (continued)

Annual Improvements to HKFRSs 2012-2014
Cycle (continued)

The directors of the Company do not anticipate
that the application of the amendments included
in the Annual Improvements to HKFRSs 2012-2014
Cycle will have a material effect on the Group’s
consolidated financial statements.

Amendments to HKAS 16 and HKAS 38
Clarification of Acceptable Methods of
Depreciation and Amortisation

The amendments to HKAS 16 prohibit the use
of revenue-based depreciation methods for
property, plant and equipment under HKAS
16. The amendments to HKAS 38 introduce a
rebuttable presumption that the use of revenue-
based amortisation methods for intangible assets
is inappropriate. This presumption can be rebutted
only in the following limited circumstances:

when the intangible asset is expressed as a
measure of revenue;

i. when a high correlation between revenue and
the consumption of the economic benefits of
the intangible assets could be demonstrated.

The amendment to HKAS 16 and HKAS 38 will
become effective for financial statements with
annual periods beginning on or after 1 January 2016.
Earlier application is permitted. The amendments
should be applied prospectively.

As the Group uses straight-line method for
depreciation of property, plant and equipment, the
directors of the Company do not anticipate that the
application of the amendments to HKAS 16 and
HKAS 38 will have a material impact on the Group'’s
consolidated financial statements.

132 CHINA MERCHANTS LAND LIMITED Annual Report 2015

S EMERERERHET REETE
B BHEER (7

ERMBREEN _FE-——_FE_F—NO
FBH =z F EOE (F)

ARRESBRHEATEM B RELRZ
E-_HFE_T-MFERRACFEIER
" EHAREZRAMBBRREREAF

1 o

Ny
g

It

BEABTERE1ERE BT ERISE3S
RITBERBEES AR B2

BEGFEF 16K BT ELRRES
BEERE 1R ZME - BERRERE
Rl s ERITETE - BESHERIFE3S
SRR 5| A—TRA] T AEE R R - B
HEVEEERRAERBHEZASES
e - WBRRERTIERBEALTTAT
VAHERS -

i BEPEEINTAWEE

i. BAEEWRSEEYEEMNKEND
HAES BAERE -

R ERFEIR R EE R EAFE3S
MZEBATRN T —RFE—A—Hz 2’
Min 2 FRHRZ M BRI ER - WEE
RATER - REETIRAIERELEEM -

HRARBERAEREZTENE  BEK
REZTE  WARREZHEHNEAETE
SR ERF 16 R BB G ERE3R
BRI EHARE 2R MEMRBK
BEAFE -
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For the year ended 31 December 2015
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APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRS(s)"”) AND

NEW HONG KONG COMPANIES
ORDINANCE (continued)

New and revised HKFRSs issued but not yet
effective (continued)

Amendments to HKFRS 10 and HKAS 28 Sale or
Contribution of Assets between an Investor and
its Associate or Joint Venture

The amendments provide guidance on addressing
the acknowledged inconsistency between the
requirements in HKFRS 10 and those in HKAS 28,
in dealing with the sale or contribution of assets
between an investor and its joint venture and
associate. An investing entity is required to recognise
the gain or loss arising from selling or contributing
assets that constitutes or contains a business to a
joint venture or associate in full. An investing entity
is required to recognise the gain or loss arising from
selling or contributing assets that does not constitute
or contain a business to a joint venture or associate
only to the extent of the unrelated investors’
interests in that joint venture or associate.

The effective date of amendments to HKFRS 10 and
HKAS28 has not yet been determined. However,
earlier application is permitted. The amendments
should be applied prospectively.

The directors of the Company do not anticipate that
the application of Amendments to HKFRS 10 and
HKAS 28 in the future may have a material impact
on the amounts reported and disclosures made in
the Group’s consolidated financial statements.
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APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRS(s)") AND

NEW HONG KONG COMPANIES
ORDINANCE (continued)

New and revised HKFRSs issued but not yet
effective (continued)

Amendments to HKAS 1 Disclosure Initiative
The amendments clarify that companies should
use professional judgement in determining what
information as well as where and in what order
information is presented in the financial statements.
Specifically, an entity should decide, taking into
consideration all relevant facts and circumstances,
how it aggregates information in the financial
statements, which include the notes. An entity does
not require to provide a specific disclosure required
by a HKFRS if the information resulting from that
disclosure is not material. This is the case even if
the HKFRS contains a list of specific requirements or
describes them as minimum requirements.

Besides, the amendments provide some additional
requirements for presenting additional line items,
headings and subtotals when their presentation is
relevant to an understanding of the entity’s financial
position and financial performance respectively.
Entities, in which they have investments in associates
or joint ventures, are required to present the share of
other comprehensive income of associates and joint
ventures accounted for using the equity method,
separated into the share of items that (i) will not be
reclassified subsequently to profit or loss; and (ii) will
be reclassified subsequently to profit or loss when
specific conditions are met.
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For the year ended 31 December 2015
BE—T—AF 1 —A=1—HIFE

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRS(s)”) AND

NEW HONG KONG COMPANIES
ORDINANCE (continued)

New and revised HKFRSs issued but not yet
effective (continued)

Amendments to HKAS 1 Disclosure Initiative
(continued)

Furthermore, the amendments clarify that:

(i) an entity should consider the effect on the
understandability and comparability of its
financial statements when determining the
order of the notes; and

(i) significant accounting policies are not required
to be disclosed in one note, but instead can
be included with related information in other
notes.

The amendments will become effective for financial
statements with annual periods beginning on or
after 1 January 2016. Earlier application is permitted.

The directors of the Company anticipate that the
application of the amendments to HKAS 1 in the
future may have a material impact on the disclosures
made in the Group's consolidated financial
statements.
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SIGNIFICANT ACCOUNTING POLICIES
Statement of compliance

The consolidated financial statements have been
prepared in accordance with HKFRSs issued by the
HKICPA. In addition, the consolidated financial
statements include applicable disclosures required by
the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited and by the
Hong Kong Companies Ordinance.

Basis of preparation

The consolidated financial statements have been
prepared on the historical cost basis except for
certain financial instruments that are measured at
fair values.

Historical cost is generally based on the fair value of
the consideration given in exchange for goods and
services.

Fair value is the price that would be received to sell
an asset or paid to transfer a liability in an orderly
transaction between market participants in the
principal (or most advantageous) market at the
measurement date under current market conditions
(i.e. an exit price) regardless of whether that price
is directly observable or estimated using another
valuation technique.

In estimating the fair value of an asset or a liability,
the Group takes into account the characteristics of
the asset or liability if market participants would take
those characteristics into account when pricing the
asset or liability at the measurement date. Fair value
for measurement and/or disclosure purposes in these
consolidated financial statements in determined
on such a basis, except for share-based payment
transactions that are within the scope of HKFRS
2, leasing transactions that are within the scope
of HKAS 17, and measurements that have some
similarities to fair value but are not fair value, such
as net realisable value in HKAS 2 or value in use in
HKAS 36.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

3. SIGNIFICANT ACCOUNTING POLICIES
(continued)
Basis of preparation (continued)
In addition, for financial reporting purposes, fair
value measurements are categorised into Level 1,
2 or 3 based on the degree to which the inputs
to the fair value measurements are observable
and the significant of the inputs to the fair value
measurement in its entirely, which are described as
follows:

e Level 1 inputs are quoted prices (unadjusted) in
active markets for identical assets or liabilities
that the entity can access at the measurement
date;

e level 2 inputs are inputs, other than quoted
prices included within Level 1, that are
observable for the asset or liability, either
directly or indirectly; and

e Level 3 inputs are unobservable inputs for the
asset or liability.

The principal accounting policies are set out below.
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SIGNIFICANT ACCOUNTING POLICIES
(continued)

Basis of consolidation

The consolidated financial statements incorporate
the financial statements of the Company and entities
controlled by the Company (i.e. its subsidiaries). If
a subsidiary prepares its financial statements using
accounting policies other than those adopted in the
consolidated financial statements for like transactions
and events in similar circumstances, appropriate
adjustments are made to that subsidiary’s financial
statements in preparing the consolidated financial
statements to ensure conformity with the group’s
accounting policies.

Control is achieved where the Group has: (i) the
power over the investee; (ii) exposure, or rights,
to variable returns from its involvement with the
investee; and (iii) the ability to use its power over
the investee to affect the amount of the Group’s
returns. When the Group has less than a majority
of the voting rights of an investee, power over the
investee may be obtained through: (i) a contractual
arrangement with other vote holders; (ii) rights
arising from other contractual arrangements; (iii) the
Group's voting rights and potential voting rights; or
(iv) a combination of the above, based on all relevant
facts and circumstances.

The Company reassess whether it controls an
investee if facts and circumstances indicate that
there are changes to one or more of these elements
of control stated above.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2015
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3. SIGNIFICANT ACCOUNTING POLICIES 3. FE€stEZE (#)

(continued)

Basis of consolidation (continued)
Consolidation of a subsidiary begins when the Group
obtains control of the subsidiary and cease when the
Group loses control of the subsidiary.

Income and expenses of subsidiaries are included
in the consolidated statement of profit or loss and
other comprehensive income from the date the
Group gains control until the date when the Group
ceases to control the subsidiary.

Profit or loss and each component of other
comprehensive income of subsidiaries are attributed
to the owners of the Company and to the non-
controlling interests. Total comprehensive income
of subsidiaries is attributed to the owners of the
Company and to the non-controlling interests even if
this results in the non-controlling interests having a
deficit balance.

All intra-group assets and liabilities, equity, income,
expenses and cash flows relating to transactions
between entities of the Group are eliminated in full
on consolidation.

Changes in the Group’s ownership interests
in existing subsidiaries

Changes in the Group’s ownership interests in
existing subsidiaries that do not result in the Group
losing control over the subsidiaries are accounted for
as equity transactions. The carrying amounts of the
Group's interests and the non-controlling interests
are adjusted to reflect the changes in their relative
interests in the subsidiaries. Any difference between
the amount by which the non-controlling interests
are adjusted and the fair value of the consideration
paid or received is recognised directly in equity and
attributed to owners of the Company.
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SIGNIFICANT ACCOUNTING POLICIES
(continued)

Investment in a subsidiary

Investment in a subsidiary is included in the
Company’s statement of financial position at cost
less any identified impairment loss.

Goodwill

Goodwill arising from a business combination
is carried at cost as established at the date of
acquisition of the business less accumulated
impairment losses, if any.

For the purposes of impairment testing, goodwill is
allocated to each of the Group’s cash-generating
units (or groups of cash-generating units) that
is expected to benefit from the synergies of the
combination.

A cash-generating unit to which goodwill has been
allocated is tested for impairment annually or more
frequently when there is indication that the unit may
be impaired. For goodwill arising on an acquisition
in a reporting period, the cash-generating unit to
which goodwill has been allocated is tested for
impairment before the end of that reporting period.
If the recoverable amount of the cash-generating
unit is less than its carrying amount, the impairment
loss is allocated first to reduce the carrying amount
of any goodwill allocated to the unit and then to the
other assets of the unit on a pro rata basis based on
the carrying amount of each asset in the unit. Any
impairment loss for goodwill is recognised directly
in profit or loss. An impairment loss recognised for
goodwill is not reversed in subsequent periods.

On disposal of the relevant cash-generating unit,
the attributable amount of goodwill is included in
the determination of the amount of profit or loss on
disposal.

The Group’s policy for goodwill relating to an
associate or a joint venture that included in the
carrying amount of the investment is set out in
investments in associates and joint ventures below.
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SIGNIFICANT ACCOUNTING POLICIES
(continued)

Investments in associates and joint
ventures

An associate is an entity over which the Group has
significant influence. Significant influence is the
power to participate in the financial and operating
policy decisions of the investee but is not control or
joint control of those policies.

A joint venture is a joint arrangement whereby the
parties that have joint control of the arrangement
have rights to the net assets of the arrangement.
Joint control is the contractually agreed sharing of
control of an arrangement, which exists only when
decisions about the relevant activities require the
unanimous consent of the parties sharing control.

The Group’s investments in associates and joint
ventures are accounted for in the consolidated
financial statements using the equity method. Under
the equity method, investments in associates and
joint ventures are initially recognised at cost. The
Group'’s share of the profit or loss and changes in
the other comprehensive income of the associates
and joint ventures are recognised in profit or loss
and other comprehensive income respectively after
the date of acquisition. If the Group’s share of losses
of an associate or a joint venture equals or exceeds
its interest in the associate or joint venture, which
determined using the equity method together with
any long-term interests that, in substance, form part
of the Group’s net investment in the associate or
joint venture, the Group discontinues recognising its
share of further losses. Additional losses are provided
for, and a liability is recognised, only to the extent
that the Group has incurred legal or constructive
obligations or made payments on behalf of the
associate or joint venture.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

SIGNIFICANT ACCOUNTING POLICIES
(continued)

Investments in associates and joint
ventures (continued)

If an associate or a joint venture uses accounting
policies other than those of the Group for like
transactions and events in similar circumstances,
adjustments are made to make the associate’s or
joint venture’s accounting policies conform to those
of the Group when the associate’s or joint venture’s
financial statements are used by the Group in
applying the equity method.

An investment in an associate or a joint venture is
accounted for using the equity method from the
date on which the investee becomes an associate
or a joint venture. On acquisition of the investment,
any excess of the cost of acquisition over the
Group’s share of the net fair value of the identifiable
assets and liabilities of the associate or joint venture
is recognised as goodwill and is included in the
carrying amount of the investment.

Any excess of the Group’s share of the net fair value
of the identifiable assets and liabilities over the cost
of acquisition, after reassessment, is recognised in
profit or loss in the period in which the investment is
acquired.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

SIGNIFICANT ACCOUNTING POLICIES
(continued)

Investments in associates and joint
ventures (continued)

After application of the equity method, including
recognising the associate’s or joint venture’s
losses (if any), the Group determines whether it is
necessary to recognise any additional impairment
loss with respect to its investment in the associate
or joint venture. Goodwill that forms part of the
carrying amount of an investment in an associate
or a joint venture is not separately recognised. The
entire carrying amount of the investment (including
goodwill) is tested for impairment as a single asset
by comparing its recoverable amount (higher of
value-in-use and fair value less costs of disposal) with
its carrying amount. Any impairment loss recognised
forms part of the carrying amount of the investment
in the associate or joint venture. Any reversal of that
impairment loss is recognised to the extent that the
recoverable amount of the investment subsequently
increases.

When the investment ceases to be an associate or
a joint venture upon the Group losing significant
influence over the associate or joint control over
the joint venture, the Group discontinues to apply
equity method and any retained interest is measured
at fair value at that date which is regarded as
its fair value on initial recognition as a financial
asset in accordance with HKAS 39. Any difference
between the fair value of any retained interest
and any proceeds from disposing of a part interest
in the associate or joint venture and the carrying
amount of the investment at the date the equity
method was discontinued is recognised in profit
or loss. Any amount previously recognised in other
comprehensive income in relation to that investment
is reclassified to profit or loss or retained earnings on
the same basis as it would have been required if the
investee had directly disposed of the related assets
or liabilities.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

SIGNIFICANT ACCOUNTING POLICIES
(continued)

Investments in associates and joint
ventures (continued)

When the Group's ownership interest in an
associate or a joint venture is reduced, but the
Group continues to apply the equity method, the
proportion of the gain or loss that had previously
been recognised in other comprehensive income
relating to that reduction in ownership interest is
reclassified to profit or loss if that gain or loss would
be required to be reclassified to profit or loss on the
disposal of the related assets or liabilities.

Property, plant and equipment

Property, plant and equipment including leasehold
land and buildings held for use in the production
or for administrative purposes are stated in the
consolidated statement of financial position at cost
less subsequent accumulated depreciation and
subsequent accumulated impairment losses, if any.

Depreciation is recognised so as to allocate the
cost of items of property, plant and equipment
other than properties under construction less their
residual values over their estimated useful lives,
using the straight-line method. The estimated useful
lives, residual values and depreciation method are
reviewed at the end of each reporting period, with
the effect of any changes in estimate accounted for
on a prospective basis.

An item of property, plant and equipment is
derecognised upon disposal or when no future
economic benefits are expected to arise from the
continued use of the asset. Any gain or loss arising
on the disposal or retirement of an item of property,
plant and equipment is determined as the difference
between the sales proceeds and the carrying amount
of the asset and is recognised in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

SIGNIFICANT ACCOUNTING POLICIES
(continued)

Leasehold land and buildings

When a lease includes both land and building
elements, the Group assesses the classification of
each element as a finance or an operating lease
separately based on the assessment as to whether
substantially all the risks and rewards incidental to
ownership of each element have been transferred
to the Group, unless it is clear that both elements
are operating leases in which case the entire lease
is classified as an operating lease. Specifically, the
minimum lease payments (including any lump-
sum upfront payments) are allocated between the
land and the building elements in proportion to the
relative fair values of the leasehold interests in the
land element and building element of the lease at
the inception of the lease.

To the extent the allocation of the lease payments
can be made reliably, interest in leasehold land that
is accounted for as an operating lease is presented
as prepaid lease payments in the consolidated
statement of financial position and is amortised over
the lease term on a straight-line basis. When the
lease payments cannot be allocated reliably between
the land and building elements, the entire lease is
generally classified as a finance lease and accounted
for as property, plant and equipment.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

SIGNIFICANT ACCOUNTING POLICIES
(continued)

Investment properties

Investment properties are properties held to earn
rentals and/or for capital appreciation.

Investment properties are initially measured at cost,
including any directly attributable expenditure.
Subsequent to initial recognition, investment
properties are stated at cost less subsequent
accumulated depreciation and any accumulated
impairment losses. Depreciation is recognised so as
to write off the cost of investment properties over
their estimated useful lives and after taking into
account of their estimated residual value, using the
straight-line method.

An investment property is derecognised upon
disposal or when the investment property is
permanently withdrawn from use and no future
economic benefits are expected from its disposals.
Any gain or loss arising on derecognition of the
property (calculated as the difference between the
net disposal proceeds and the carrying amount of
the asset) is included in profit or loss in the period in
which the property is derecognised.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

SIGNIFICANT ACCOUNTING POLICIES
(continued)

Properties for sale

Properties under development held for sale under
current assets are properties under development
held for future sale in the ordinary course of business
and are stated at the lower of cost and net realisable
value. Cost includes the costs of land, development
expenditure incurred and, where appropriate,
borrowing costs capitalised. Net realisable value is
determined based on prevailing market conditions.
Net realisable value takes into account the price
ultimately expected to be realised, less applicable
variable selling expenses and the anticipated cost
to completion. Upon completion, the properties are
transferred to completed properties for sale.

Completed properties for sale are stated at the lower
of cost and net realisable value. Cost includes the
costs of land, development expenditure incurred and,
where appropriate, borrowing costs capitalised. Net
realisable value is determined based on prevailing
market conditions.

The Group transfers a property from properties
for sale to land and buildings at cost when there
is a change of use for the land and buildings for
administrative purpose rather than for sale in the
ordinary course of business.

The Group transfers a property from properties for
sale to investments property at cost when there is
a change of intention to hold the property to earn
rentals or land for capital appreciation rather than
for sale in the ordinary course of business, which is
evidenced by the commencement of an operating
lease to another party.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

SIGNIFICANT ACCOUNTING POLICIES
(continued)

Cash and cash equivalents

Cash and short-term deposits in the consolidated
statement of financial position comprise cash at
banks and on hand and short-term deposits with a
maturity of three months or less.

For the purpose of the consolidated statement of
cash flows, cash and cash equivalents consist of cash
and short-term deposits, as defined above.

Financial instruments

Financial assets and financial liabilities are recognised
in the consolidated statement of financial position
when a group entity becomes a party to the
contractual provisions of the instrument.

Financial assets and financial liabilities are initially
measured at fair value. Transaction costs that are
directly attributable to the acquisition or issue of
financial assets and financial liabilities (other than
financial assets or financial liabilities at fair value
through profit or loss) are added to or deducted
from the fair value of the financial assets or financial
liabilities, as appropriate, on initial recognition.
Transaction costs directly attributable to the
acquisition of financial assets or financial liabilities
at fair value through profit or loss are recognised
immediately in profit or loss.

Financial assets

The Group's financial assets are classified into
financial assets at fair value through profit or
loss (“FVTPL"”) and loans and receivables. The
classification depends on the nature and purpose of
the financial assets and is determined at the time of
initial recognition. All reqular way purchases or sales
of financial assets are recognised and derecognised
on a trade date basis. Regular way purchases or
sales are purchases or sales of financial assets that
required delivery of assets within the time frame
established by regulation or convention in the
marketplace.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

SIGNIFICANT ACCOUNTING POLICIES FTESTBER @
(continued)

Financial instruments (continued) SBMIE(E)
Financial assets (continued) EREE(E)
Effective interest method BB EE

The effective interest method is a method of
calculating the amortised cost of a debt instrument
and of allocating interest income over the relevant
period. The effective interest rate is the rate that
exactly discounts estimated future cash receipts
(including all fees and points paid or received that
form an integral part of the effective interest rate,
transaction costs and other premiums or discounts)
through the expected life of the debt instrument,
or, where appropriate, a shorter period, to the net
carrying amount on initial recognition.

Interest income is recognised on an effective interest
basis for debt instruments.

Financial asset at FVTPL
A financial asset may be designated as FVTPL upon
initial recognition if:

e such designation eliminates or significantly
reduces a measurement or recognition
inconsistency that would otherwise arise; or

e the financial asset forms part of a group of
financial assets or financial liabilities or both
which is managed and its performance is
evaluated on a fair value basis, in accordance
with the Group’s documented risk management
or investment strategy, and information about
the grouping is provided internally on that
basis; or

e it forms part of a contract containing one or
more embedded derivatives, and HKAS 39
permits the entire combined contract (asset or
liability) to be designated as at FVTPL.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

SIGNIFICANT ACCOUNTING POLICIES
(continued)

Financial instruments (continued)

Financial assets (continued)

Financial asset at FVTPL (continued)

Financial assets at FVTPL are measured at fair
value, with changes in fair value arising from
remeasurement recognised directly in profit or
loss in the period in which they arise. Fair value is
determined in the manner described in note 33.

Loans and receivables

Loans and receivables are non-derivative financial
assets with fixed or determinable payments that are
not quoted in an active market. Subsequent to initial
recognition, loans and receivables (including trade
and other receivables, restricted bank deposits and
bank balances and cash) are measured at amortised
cost using the effective interest method, less any
identified impairment loss (see accounting policy on
impairment loss on financial assets below).

Impairment loss on financial assets

Financial assets, other than those at FVTPL, are
assessed for indicators of impairment at the end of
each reporting period. Loans and receivables are
considered to be impaired when there is objective
evidence that, as a result of one or more events
that occurred after the initial recognition of the
financial asset, the estimated future cash flows of
the financial assets have been affected.

Objective evidence of impairment of loans and
receivables could include:

e significant financial difficulty of the issuer or
counterparty; or

. breach of contract, such as default or
delinquency in interest and principal payments;
or

e it becoming probable that the borrower
will enter into bankruptcy or financial re-
organisation.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

SIGNIFICANT ACCOUNTING POLICIES FTESTBER @
(continued)

Financial instruments (continued) SBMIE(E)
Financial assets (continued) EREE(E)

Impairment loss on financial assets (continued)

For certain categories of financial assets, such as
trade and other receivables that are assessed not to
be impaired individually are, in addition, assessed for
impairment on a collective basis. Objective evidence
of impairment for a portfolio of receivables could
include the Group's past experience of collecting
payments, an increase in the number of delayed
payments in the portfolio past the average credit
period, observable change in national or local
economic conditions that correlate with default on
receivables.

The carrying amount of the loans and receivables
is reduced by the impairment loss directly for all
loans and receivables with the exception of trade
and other receivables, where the carrying amount is
reduced through the use of an allowance account.
Changes in the carrying amount of the allowance
account are recognised in profit or loss. When a
trade or other receivable is considered uncollectible,
it is written off against the allowance account.
Subsequent recoveries of amounts previously written
off are credited to profit or loss.

The amount of the impairment loss is measured as
the difference between the asset’s carrying amount
and the present value of the estimated future cash
flows discounted at the current market rate of return
for a similar financial asset.

If, in a subsequent period, the amount of
impairment loss decreases and the decrease can be
related objectively to an event occurring after the
impairment losses was recognised, the previously
recognised impairment loss is reversed through profit
or loss to the extent that the carrying amount of the
asset at the date the impairment is reversed does not
exceed what the amortised cost would have been
had the impairment not been recognised.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

SIGNIFICANT ACCOUNTING POLICIES
(continued)

Financial instruments (continued)

Financial liabilities and equity instruments

Debts and equity instruments issued by the Group
are classified as either financial liabilities or as equity
in accordance with the substance of the contractual
arrangements and the definitions of a financial
liability and an equity instrument.

The Group’s financial liabilities are classified as
financial liabilities at FVTPL and other financial
liabilities.

Financial liabilities as FVTPL

Financial liabilities are classified as FVTPL when the
financial liabilities are those designated as at FVTPL
on initial recognition.

A financial liability may be designated as at FVTPL
upon initial recognition if:

e such designation eliminates or significantly
reduces a measurement or recognition
inconsistency that would otherwise arise; or

e the financial liability forms part of a group of
financial assets or financial liabilities or both,
which is managed and its performance is
evaluated on a fair value basis, in accordance
with the Group’s documented risk management
or investment strategy, and information about
the grouping is provided internally on that
basis; or

e it forms part of a contract containing one or
more embedded derivatives, and HKAS 39
permits the entire\combined contract (asset or
liability) to be designated as at FVTPL.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

SIGNIFICANT ACCOUNTING POLICIES 3. FE&:BEm)
(continued)

Financial instruments (continued) SBMIE(E)
Financial liabilities and equity instruments SRIBERRATIAE)

(continued)

Financial liabilities as FVTPL (continued)

Financial liabilities at FVTPL are measured at
fair value, with any gains or losses arising on
remeasurement recognised directly in profit or loss
in the period in which they arise. The net gain or loss
is included in the other gains and losses line item
in profit or loss and excludes any interest paid on
the financial liabilities. Fair value is determined in a
manner described in note 33.

Other financial liabilities

Other financial liabilities including trade and other
payables, loans from equity holders, bonds payable
and bank and other borrowings and liability
component of convertible bonds are subsequently
measured at amortised cost, using the effective
interest method.

Effective interest method

The effective interest method is a method of
calculating the amortised cost of a financial liability
and of allocating interest expense over the relevant
period. The effective interest rate is the rate that
exactly discounts estimated future cash payments
(including all fees and points paid or received that
form an integral part of the effective interest rate,
transaction costs and other premiums or discounts)
through the expected life of the financial liability,
or, where appropriate, a shorter period, to the net
carrying amount on initial recognition.

Interest expense is recognised on an effective interest
basis other than those financial liabilities classified as
at FVTPL, of which the interest expense is included in
net gains or losses.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B R MY

For the year ended 31 December 2015

BE-—FT—hF+—A=1+—HIFE

SIGNIFICANT ACCOUNTING POLICIES
(continued)

Financial instruments (continued)

Financial liabilities and equity instruments
(continued)

Equity instruments

An equity instrument is any contract that evidences
a residual interest in the assets of an entity after
deducting all of its liabilities. Equity instruments
issued by the Company are recognised at the
proceeds received, net of direct issue costs.

Convertible bonds

Convertible bonds issued by the Group that contain
the liability, equity components and derivatives
(which are not closely related to the host liability
component) are classified separately into respective
items on initial recognition. Conversion option that
will be settled by the exchange of a fixed amount of
cash or another financial asset for a fixed number of
the Company’s own equity instruments is classified
as an equity instrument. At the date of issue, both
the liability and derivative components are measured
at fair value. The difference between the gross
proceeds of the issue of the convertible bonds and
the fair values assigned to the liability and derivatives
respectively, representing the conversion option for
the holder to convert the loan notes into equity,
is included in equity (i.e. convertible bonds equity
reserve).

In subsequent periods, the liability component of
the convertible bonds is carried at amortised cost
using the effective interest method. The derivative
component is measured at fair value with changes in
fair value recognised in profit or loss.

The equity component, representing the option to
convert the convertible bonds into ordinary shares of
the Company, will remain in convertible bonds equity
reserve until the embedded option is exercised (in
which case the balance stated in convertible bonds
equity reserve will be transferred to share premium).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015

HE—F—BF+ A+ —HILFE

SIGNIFICANT ACCOUNTING POLICIES
(continued)

Financial instruments (continued)

Financial liabilities and equity instruments
(continued)

Convertible bonds (continued)

Where the option remains unexercised at the expiry
date, the balance stated in convertible bonds equity
reserve will be released to retained profits. No gain
or loss is recognised in profit or loss upon conversion
or expiration of the option.

Upon redemption of the convertible bonds, the
redemption consideration will be allocated tithe
liability component and equity component using
the same allocation basis as when the convertible
bonds were originally issued. Differences between
the fair value and the carrying amount of the liability
component will be recognised in profit or loss. The
difference between the redemption consideration
and the fair value of the equity component will be
included in equity (convertible bonds equity reserve)
and released to retained profits.

Transaction costs that relate to the issue of the
convertible bonds are allocated to the liability,
equity and derivative components in proportion to
the allocation of the gross proceeds. Transactions
costs relating to the equity component are charged
directly to equity. Transaction costs relating to
conversion derivative are charged to profit or loss
immediately. Transaction costs relating to the liability
component are included in the carrying amount of
the liability portion and amortised over the period
of the convertible bonds using the effective interest
method.

Embedded derivatives

Derivatives embedded in non-derivative host
contracts are treated as separate derivatives when
they meet the definition of a derivative, their risks
and characteristics are not closely related to those
of the host contracts and the host contracts are not
measured at fair value with changes in fair value
recognised in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

SIGNIFICANT ACCOUNTING POLICIES
(continued)

Financial instruments (continued)

Financial guarantee contracts

A financial guarantee contract is a contract that
requires the issuer to make specified payments to
reimburse the holder for a loss it incurs because a
specified debtor fails to make payment when due in
accordance with the original or modified terms of a
debt instrument.

A financial guarantee contract issued by the Group
and not designated as at FVTPL is recognised initially
at its fair value less transaction costs that are directly
attributable to the issue of the financial guarantee
contract. Subsequent to initial recognition, the
Group measures the financial guarantee contract at
the higher of: (i) the amount of obligation under the
contract, as determined in accordance with HKAS
37 Provisions, Contingent Liabilities and Contingent
Assets; and (ii) the amount initially recognised
less, when appropriate, cumulative amortisation
recognised in accordance with the revenue
recognition policy.

Derecognition

A financial asset is derecognised only when the
contractual rights to the cash flows from the asset
expire, or when it transfers the financial asset and
substantially all the risks and rewards of ownership
of the asset to another entity.

On derecognition of a financial asset in its entirety,
the difference between the asset’s carrying amount
and the sum of the consideration received and
receivable and the cumulative gain or loss that had
been recognised in other comprehensive income and
accumulated in equity is recognised in profit or loss.

A financial liability is derecognised when, and only
when, the Group’s obligations are discharged,
cancelled or expire. The difference between the
carrying amount of the financial liability derecognised
and the consideration paid and payable is recognised
in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

SIGNIFICANT ACCOUNTING POLICIES
(continued)

Impairment losses on tangible assets

At the end of the reporting period, the Group
reviews the carrying amounts of its tangible assets
to determine whether there is any indication that
those assets have suffered an impairment loss. If
any such indication exists, the recoverable amount
of the asset is estimated in order to determine the
extent of the impairment loss, if any. When it is not
possible to estimate the recoverable amount of an
individual asset, the Group estimates the recoverable
amount of the cash-generating unit to which the
asset belongs. When a reasonable and consistent
basis of allocation can be identified, corporate assets
are also allocated to individual cash-generating units,
or otherwise they are allocated to the smallest group
of cash-generating units for which a reasonable and
consistent allocation basis can be identified.

Recoverable amount is the higher of fair value less
costs of disposal and value in use. In assessing
value in use, the estimated future cash flows are
discounted to their present value using a pre-tax
discount rate that reflects current market assessments
of the time value of money and the risks specific
to the asset for which the estimates of future cash
flows have not been adjusted.

If the recoverable amount of an asset (or a cash-
generating unit) is estimated to be less than its
carrying amount, the carrying amount of the asset (or
a cash-generating unit) is reduced to its recoverable
amount. An impairment loss is recognised
immediately in profit or loss.

Where an impairment loss subsequently reverses,
the carrying amount of the asset (or a cash-
generating unit) is increased to the revised estimate
of its recoverable amount, but so that the increased
carrying amount does not exceed the carrying
amount that would have been determined had no
impairment loss been recognised for the asset (or
a cash-generating unit) in prior years. A reversal of
an impairment loss is recognised in profit or loss
immediately.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

3. SIGNIFICANT ACCOUNTING POLICIES 3. FE€:EE (®)

(continued)

Revenue recognition WS

Revenue is measured at the fair value of the W a5 4% BT R 3k fE I ER (B 2 A F B 7T
consideration received or receivable for goods B BER-—REBRIEPHETY RIEM
sold and services rendered in the normal course of AR 2 EUW R IBH BRI - SHEBETH
business, net of discounts, and sales related taxes, B IR FEFMEAEZ SR -

estimated customer returns and rebates.

Revenue from sales of goods/sale of properties in the R—REBBRTPHEEER HEMEZ
ordinary business course of business is recognised WaETIREERTK, MERT RN T
when the respective goods/properties have been B RHER - R EKA TAAGRE

completed and delivered to the buyers, at which
time all the following conditions are satisfied:

e the Group has transferred to the buyer the o AEEEBER MEEEAEIEKN
significant risks and rewards of ownership of [E\B % B R EB T E T

the goods/properties;

e the Group retains neither continuing managerial s AEEHMERE —RESEEEER
involvement to the degree usually associated SOEZREEEE 2 EIERE  H
with ownership nor effective control over the BRI G

goods/properties sold;

e the amount of revenue can be measured o WS FEREASERTE
reliably;
e it is probable that the economic benefits e HRZHABMIKBENGRMERANSE
associated with the transaction will flow to the &
Group; and
e the costs incurred or to be incurred in respect s R GEEIBEE KA FERT
of the transaction can be measured reliably. =
Deposits and instalments received from purchasers RIERA BB B #E R 2 161 Al 8 Al
of properties for sale prior to meeting the above HEMEEREE RS D BNREF
criteria for revenue recognition are included in ANGe M BRARREBAEE TN 2 ElE
the consolidated statement of financial position EYELE ] -

as “Deposits received in respect of pre-sale of
properties” under current liabilities.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

SIGNIFICANT ACCOUNTING POLICIES
(continued)

Revenue recognition (continued)

Interest income from a financial asset is recognised
when it is probable that the economic benefits will
flow to the Group and the amount of income can be
measured reliably. Interest income is accrued on a
time basis, by reference to the principal outstanding
and at the effective interest rate applicable, which
is the rate that exactly discounts the estimated
future cash receipts through the expected life of the
financial asset to that asset’s net carrying amount on
initial recognition.

Leasing

Leases are classified as finance leases whenever the
terms of the lease transfer substantially all the risks
and rewards of ownership to the lessee. All other
leases are classified as operating leases.

The Group as lessor

Rental income from operating leases is recognised in
profit or loss on a straight-line basis over the lease
term.

The Group as lessee
Operating lease payments are recognised as an
expense on a straight-line basis over the lease term.

Borrowing costs

Borrowing costs directly attributable to the
acquisition, construction or production of qualifying
assets, which are assets that necessarily take a
substantial period of time to get ready for their
intended use or sale, are added to the cost of those
assets until such time as the assets are substantially
ready for their intended use or sale.

Investment income earned on the temporary
investment of specific borrowings pending their
expenditure on qualifying assets is deducted from
the borrowing costs eligible for capitalisation.

All other borrowing costs are recognised in profit or
loss in the period in which they are incurred.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

SIGNIFICANT ACCOUNTING POLICIES 3. TE@HBE @)
(continued)
Retirement benefits costs 3R K1E Fl g A

Payments to state-managed retirement benefit
schemes/the Mandatory Provident Fund Scheme
("MPF Scheme”) are recognised as an expense when
employees have rendered service entitling them to
the contributions.

Short-term employee benefits

A liability is recognised for benefits accruing to
employees in respect of wages and salaries, annual
leave and sick leave in the period the related service
is rendered at the undiscounted amount of the
benefits expected to be paid in exchange for that
service.

Liabilities recognised in respect of short-term
employee benefits are measured at the undiscounted
amount of the benefits expected to be paid in
exchange for the related service.

Foreign currencies

In preparing the financial statements of each
individual group entity, transactions in currencies
other than the functional currency of that entity
(foreign currencies) are recorded in the respective
functional currency (i.e. the currency of the primary
economic environment in which the entity operates)
at the rates of exchanges prevailing at the dates of
the transactions. At the end of the reporting period,
monetary items denominated in foreign currencies
are retranslated at the rates prevailing at that date.
Non-monetary items carried at fair value that are
denominated in foreign currencies are retranslated
at the rates prevailing at the date when the fair
value was determined. Non-monetary items that
are measured in terms of historical cost in a foreign
currency are not retranslated.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

SIGNIFICANT ACCOUNTING POLICIES 3. XE&xEZE @
(continued)
Foreign currencies (continued) SN (#)

Exchange differences arising on the settlement
of monetary items, and on the retranslation of
monetary items, are recognised in profit or loss in
the period in which they arise. Exchange differences
arising on the retranslation of non-monetary items
carried at fair value are included in profit or loss for
the period.

For the purposes of presenting the consolidated
financial statements, the assets and liabilities of
the Group’s foreign operations are translated
into the presentation currency of the Group (i.e.
RMB) using exchange rates prevailing at the end
of each reporting period. Income and expenses
items are translated at the average exchange rates
for the year. Exchange differences arising, if any,
are recognised in other comprehensive income
and accumulated in equity under the heading of
translation reserve (attributed to non-controlling
interests as appropriate).

Taxation
Income tax expense represents the sum of the tax
currently payable and deferred tax.

The tax currently payable is based on taxable profit
for the year. Taxable profit differs from profit before
tax as reported in the consolidated statement of
profit or loss and other comprehensive income
because it excludes items of income or expense that
are taxable or deductible in other years and it further
excludes items that are never taxable or deductible.
The Group's liability for current tax is calculated using
tax rates that have been enacted or substantively
enacted by the end of the reporting period.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

SIGNIFICANT ACCOUNTING POLICIES 3. TE@HBE @)
(continued)
Taxation (continued) PIE (&)

Deferred tax is recognised on temporary differences
between the carrying amounts of assets and
liabilities in the consolidated financial statements and
the corresponding tax bases used in the computation

EERAREGAMBERRAEERAR
Z AR B B AT B AR T M ER A 2 AR A
HZZ% - BEFEAR G RILAAER
MERERERAR - MELEHIAEER

of taxable profit. Deferred tax liabilities are generally — A% & 7 TE HA FE AR s A AT 1 ER 2 E
recognised for all taxable temporary differences. A THUR S b Z 8RR HERARR o MEREE

Deferred tax assets are generally recognised for all
deductible temporary difference to the extent that it is
probable that taxable profits will be available against
which those deductible temporary differences can
be utilised. Such deferred tax assets and liabilities
are not recognised if the temporary difference arises
from the initial recognition of other assets and
liabilities in a transaction that affects neither the
taxable profit nor the accounting profit.

Deferred tax liabilities are recognised for taxable
temporary differences associated with investments
in subsidiaries, and interests in joint ventures and
associates, except where the Group is able to
control the reversal of the temporary difference
and it is probable that the temporary difference will
not reverse in the foreseeable future. Deferred tax
assets arising from deductible temporary differences
associated with such investments and interests are
only recognised to the extent that it is probable that
there will be sufficient taxable profits against which
to utilise the benefits of the temporary differences
and they are expected to reverse in the foreseeable
future.

The carrying amount of deferred tax assets is
reviewed at the end of each reporting period and
reduced to the extent that it is no longer probable
that sufficient taxable profits will be available to
allow all or part of the asset to be recovered.

Deferred tax assets and liabilities are measured at
the tax rates that are expected to apply in the period
in which the liability is settled or the asset is realised,
based on tax rate (and tax laws) that have been
enacted or substantively enacted by the end of the
reporting period.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
BE—T—AF 1 —A=1—HIFE

SIGNIFICANT ACCOUNTING POLICIES 3. XERHEE @)

(continued)

Taxation (continued) BIE ()

The measurement of deferred tax liabilities and assets RIERIBAEREE ZFTEREAEEE
reflects the tax consequences that would follow ERENEEE R TERRESEERLEE
from the manner in which the Group expects, at the NMEBEREEZ MM HERR
end of the reporting period, to recover or settle the

carrying amount of its assets and liabilities.

Current and deferred tax are recognised in profit BVER M i SE 77 TR A B 2 7R 7R (W BN HA
or loss, except when they relate to items that are % 0 FE 7 T B LAt 22 T U A 3k E B I
recognised in other comprehensive income or directly mERZIAE AR - QLB R TEE K
in equity, in which case, the current and deferred tax REFENS Rl EREMEEBARERE
are also recognised in other comprehensive income P FERR ©

or directly in equity respectively.

CRITICAL ACCOUNTING 4. BARSTHHERESAELER

JUDGEMENTS AND KEY SOURCES OF
ESTIMATION UNCERTAINTY

In the application of the Group’s accounting
policies, which are described in note 3, the
directors of the Company are required to make

AR R 2 T ERIR

RIERM AT 2 AR B FT R -
RAEFARGAMBRRTAERZE
E - BE WaERAXZEBURERHR

judgements, estimates and assumptions about the T’Eﬁ?@’ﬁtﬂ ¥U|§ﬁ AR RRFR o 5t R4
amounts of assets, liabilities, revenue and expenses FARSABELBRREERBEBR 2 EME
reported and disclosures made in the consolidated =hAE %%Hj c BRERA e B AINZE
financial statements. The estimates and associated fhEt ©

assumptions are based on historical experience and

other factors that are considered to be relevant.

Actual results may differ from these estimates.

The estimates and underlying assumptions are ZEMFTRABRESSHER - WE
reviewed on an on-going basis. Revisions to FREEIPAES uTH—JE%ﬁW‘%THEF? Alg R

accounting estimates are recognised in the period in

EZ/HHF'%EE?Q;: 1$D+Z{ u]- Yhﬁ{/u ‘?V

which the estimate is revised if the revision affects S NHARE R R R EAR - E'JAJW &N
only that period, or in the period of the revision and HRER e 285

future periods if the revision affects both current and

future periods.

Critical judgements in applying accounting FEREtBEZEAHE

policies

The following are the critical judgements, apart from BRog KAt (RR3X) 2 FIELASN - AR A
those involving estimations (see below), that the ARREZNERERBZSTEHEREE
directors of the Company have made in the process HEBGRENBRETRAZLSEEEx

of applying the entity’s accounting policies and that
have the most significant effect on the amounts
recognised in the consolidated financial statements.

REBEZERNHE -

—HFEFH REARBEHERAR
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

CRITICAL ACCOUNTING
JUDGEMENTS AND KEY SOURCES OF
ESTIMATION UNCERTAINTY (continued)
Key sources of estimation uncertainty

The following are the key assumptions concerning
the future, and other key sources of estimation
uncertainty at the end of the reporting period, that
have a significant risk of resulting in a material
adjustment to the carrying amounts of assets and
liabilities within the next financial year.

Deferred tax

Deferred tax assets of approximately
RMB370,236,000 (2014: approximately
RMB374,386,000) mainly in relation to tax losses and
LAT have been recognised at 31 December 2015,
respectively, as set out in note 19. The realisability of
the deferred tax assets mainly depends on whether
sufficient future profits or taxable temporary
differences will be available in the future. The
directors of the Company determine the deferred
tax assets based on the enacted or substantially
enacted tax rates and the best knowledge of profit
projections of the Group for coming years during
which the deferred tax assets are expected to be
utilised. The directors of the Company will review the
assumptions and profit projections by the end of the
reporting period. In cases where the actual future
profits generated are less than expected or there
is a downward revision of estimated future profits,
a reversal of deferred tax assets may arise, which
would be recognised in the consolidated statement
of profit or loss and other comprehensive income for
the period in which such a reversal takes place.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

CRITICAL ACCOUNTING
JUDGEMENTS AND KEY SOURCES OF
ESTIMATION UNCERTAINTY (continued)
Key sources of estimation uncertainty
(continued)

LAT

The Group is subject to LAT in the PRC. However, the
implementation of the tax varies amongst different
tax jurisdictions in various cities of the PRC and
certain projects of the Group have not finalised their
LAT calculations with their local tax authorities in the
PRC. Accordingly, significant judgement is required
in determining the amount of land appreciation
and its related income tax provisions. The Group
recognised the LAT based on management’s best
estimates. The final tax outcome could be different
from the amounts that were initially recorded,
and these differences will impact the income tax
expense and the related income tax provisions in the
periods in which such tax is finalised with local tax
authorities. The carrying amount of LAT payables is
disclosed in note 23.

Estimated write down of properties for sale

The Group records properties for sale at the lower of
cost and net realisable value. Net realisable value of
properties for sale is calculated as estimated selling
price in the ordinary course of business, minus
estimated cost of completion (if any), and estimated
selling expenses which are estimated based on best
available information.

ARETHERGFTMELEST
AR EZE 2T ERF (&)

fhETMEE T AR E 2 ERRR(A)

TR ER

AREEAENT BN L HIEBE - A
FETREH 2 ARG ERERTRZ
BIBER  AEBHEAES TIAB &S
BEMHBHAZEL T IR ERTE -
E it - AR ETE T g E R EARRE P15 T
BBELMEANAE - AEEREEE 2K
EfAE R T IR EN - RERRBALRA
BRIRMZ AR zE®  BRAZEREE
EEMRGEBEERBREZAEHRA
X REEMEHEE - BN L HIZERER
EERHE23RE -

A it B 3 2 il wT R

AREE AT EY RIZKANE R #3RFE
ZBIREDIRR - AT EME 2 IR F
BN —REBEREPZMEFHEE - B
AARTARA(NE) REFFHERX - A&
HERX RRBRERGERESE °
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

CRITICAL ACCOUNTING
JUDGEMENTS AND KEY SOURCES OF
ESTIMATION UNCERTAINTY (continued)
Key sources of estimation uncertainty
(continued)

Estimated write down of properties for sale
(continued)

The Group writes down properties for sale to
net realisable value based on assessment of the
realisability of properties for sale, taking into account
costs to completion based on past experience
and net sales value based on past experience and
prevailing market conditions. If there is an increase in
costs to completion or a decrease in net sales value,
the net realisable value will decrease and this might
result in write-downs of properties for sale to net
realisable value. Write-downs are recorded where
events or changes in circumstances indicate that
the balances may not be realised. The identification
of write-downs requires the use of judgements
and estimates. If the expectation is different,
it will impact the carrying value of properties
for sale in the period in which such estimate is
changed. The carrying amount of properties for
sale of approximately RMB29,323,044,000 (2014
RMB25,659,370,000) as at 31 December 2015 are
set out in note 20.

Fair value of derivative components of
convertible bonds

The management of the Group uses their judgments
in selecting an appropriate valuation technique for
financial instruments not quoted in an active market.
Valuation techniques commonly used by market
practitioners are applied. For derivatives financial
instruments, assumptions are made based on quoted
market rates adjusted for specific features of the
instruments. If the inputs and estimates applied
in the model are different, the carrying amount
of these derivatives may change. The carrying
amounts of derivative financial assets and liabilities
of approximately RMB168,570,000 (2014: nil) and
RMB72,675,000 (2014: nil), respectively, as at 31
December 2015 are set out in note 27.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
BE—T—AF 1 —A=1—HIFE

CRITICAL ACCOUNTING
JUDGEMENTS AND KEY SOURCES OF
ESTIMATION UNCERTAINTY (continued)
Key sources of estimation uncertainty
(continued)

Impairment of amounts due from associates,
joint ventures and non-controlling equity
holders of subsidiaries of the Group

When there is objective evidence of impairment loss,
the Group takes into consideration the estimation
of future cash flows. The amount of the impairment
loss is measured as the difference between the
asset’s carrying amount and the present value of
estimated future cash flows (excluding future credit
losses that have not been incurred) discounted at
the financial asset’s original effective interest rate
(i.e. the effective interest rate computed at initial
recognition). Where the actual future cash flows are
less than expected, a material impairment loss may
arise. During the years ended 31 December 2015
and 2014, no allowance for doubtful debts have
been made on the amounts due from associates,
joint ventures and non-controlling equity holders
of subsidiaries of the Group. As at 31 December
2015, the carrying amounts of amounts due from
associates, joint ventures and non-controlling
equity holders of subsidiaries of the Group are
approximately RMB1,371,367,000 (2014: nil),
RMB566,463,000 (2014: nil) and RMB1,355,067,000
(2014: RMB1,333,899,000), respectively (see note
21).

ARETHERGFTMELEST
AR EZE 2T ERF (&)

fhETMEE T AR E 2 ERRR(A)

BURBERR SELEREIEENE D
RIBFERER A AREZRE

WERBENRBRLERESE  ~&5H
SEZRMFARRB LT - REBEZERE
DEREEEREERZRSREEZ REERA
KRR L HERE 2 EEREFR)BRR Y
HEF A KBS R (TEEEMAEEZ KK
EEEE)REZWEHAE - HAKRE
BRIESRIERTES - BIFfEE A E KRR
EEE HE_ZT—AER_T—NF
+ZA=+—"BLFE  TAHHELERQ
A AEMERAEBEN B QR EERE
mhﬁ/\ﬂ& RIBMEH REERE - K=
T—hF+=-—A=+—8 EREZEQ
A - AERERAEBEN B AT EERE
mFAEARBZEERBS J.OZ%AE%
1,371,367,0007L (= —0F : &) »
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

5. REVENUE 5. W

An analysis of the Group’s revenue by major
products and service categories for the year is as
follows:

BAFETEEmRMRBENE S 2 RE
Bz o

2015 2014

—F-HF —T—F

RMB’000 RMB'000

ARBT T ARETT

Sales of properties for sale HER B EYE 6,390,271 7,434,679
Sales of building related materials and SHEREMREM A RS

equipment - 1,137
Rental income from REBEMEZ B BA

investment properties 4,673 4,620

6,394,944 7,440,436

SEGMENT INFORMATION

The Group has adopted HKFRS 8 Operating
Segments, which requires operating segments to be
identified on the basis of internal report about the
components of the Group that are regularly reviewed
by the chief operating decision makers (“CODM") in
order to allocate resources to segments and to assess
their performance. The CODM is the Company’s
executive director.

For the management purpose, the Group is currently
organised into the following two operating and
reportable segments: (i) Development and sales
of properties and property leasing (“Properties
Segment”); and (ii) sales of electronic and electrical
related products and building related materials and
equipment (“Trading Segment”).

The Properties Segment and the Trading Segment
include sales of properties and property leasing and
sales of electronic and electrical related products
and building related materials and equipment,
respectively, each of which is considered as a
separate operating segment by the CODM.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

6. SEGMENT INFORMATION (continued) 6. DEPER )

Segment revenue and results D EBUN R R A
The following is an analysis of the Group's revenue INTRIEFZ2HREEDHE D 2 REE
and results by reportable and operating segments. W REBE DT -

Trading Properties

Segment Segment Consolidated
EZ 0% YD RE
RMB’000 RMB’000 RMB’000
ARET T ARET R ARET R
For the year ended BE—_Z—14F
31 December 2015 TZA=+—HLEFE
Segment revenue s
— external customers — IR P - 6,394,944 6,394,944
Segment results DEEE (131) 1,247,464 1,247,333
Net foreign exchange losses & 5B FEE (175,882)
Unallocated income R BEUA 2,921
Fair value gain on derivative PTESRMTAYZ
financial instruments A EWE 6,980
Unallocated expenses AOBE (34,855)
Unallocated finance costs Ao B ELE A AR (119,084)
Profit before tax R 754 AT Y ) 927,413
Trading Properties
Segment Segment  Consolidated
=0 b L/ San: =)
RMB’'000 RMB'000 RMB’'000
ARET T AREF T AREFTT
For the year ended BE-=—NE
31 December 2014 TZA=+—HLEE
Segment revenue pan=itiGin
— external customers — IR 1,137 7,439,299 7,440,436
Segment results PaN:iE < 50 1,729,338 1,729,388
Net foreign exchange gains b 5 Yoz B8R 20,237
Unallocated income RO BLUA 21,059
Unallocated expenses RKOBEE (18,383)
Unallocated finance costs RO BLRENE K2R (128,191)
Profit before tax M B AE A 1,624,110

“T-REFH ERRBEMARATH
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

SEGMENT INFORMATION (continued) 6. DRER @
Segment revenue and results (continued) eI ESAE )
There were no inter-segment sales during the year. RAFER - WHEHEHEHEE
The accounting policies of the operating segments 1S B 2 = TR BT T3 a2 AN &
are the same as the Group’s accounting policies &= 5T BUR @H o DEPEEIEE D I
described in note 3. Segment results represent the BORRDBEARKA  fTESMIAEZ
profit earned by each segment without allocation ’&ifﬁﬂﬂlm CETREKAR - B THEWK
of unallocated corporate costs, fair value gain on A BCE T 5 (B8 ) Weas 3 28 Al PR LR
derivative financial instruments, certain finance Ao gpimEZLERKEERIEER D
costs, certain interest income and certain net BRIV GRS EE -
foreign exchange (losses) gains. This is the measure
reported to the CODMs for the purposes of resource
allocation and performance assessment.
Segment assets and liabilities ITHEEREE
The following is an analysis of the Group’s assets INTRIEAZHREEEDHE D 2 AEE
and liabilities by reportable and operating segments: BERBEIN
Trading Properties

Segment Segment Consolidated

BEZ5Eb L/ E i o)

RMB’000 RMB’000 RMB’000

ARETT AR¥TR AR¥TR
At 31 December 2015 N=-Z—HF
+=ZB=+—H

Segment assets DEfEE 3,197 38,208,979 38,212,176
Goodwill (SRS 160,210
Other unallocated assets B RN B EE 491,329
Total assets BEHE 38,863,715
Segment liabilities HEEE 2,973 20,785,287 20,788,260
Other unallocated liabilities Hi kP ABE 6,390,365
Total liabilities BERE 27,178,625
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For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

6. SEGMENT INFORMATION (continued)

DEE R @)

Segment assets and liabilities (continued) PTHEEREE )
Trading Properties
Segment Segment  Consolidated
B 50 a8 IESaNil RE
RMB’'000 RMB'000 RMB'000
ARETIT ARBTRT ARBTET
At 31 December 2014 R-ZE—E
+t=A=+—A~

Segment assets DEEE 16,330 32,559,025 32,575,355
Goodwill G 160,210
Other unallocated assets Hit RO EE 864,357
Total assets BEBE 33,599,922
Segment liabilities HEaE 6,287 18,331,889 18,338,176
Other unallocated liabilities HEARABREE 4,337,029
Total liabilities B BB 22,675,205

For the purposes of monitoring segment
performance and allocating resources between
segments:

e all assets, other than derivative component of
convertible bonds, goodwill and assets of the
investment holding companies, are allocated to
reportable and operating segments; and

° all liabilities, other than bonds payable, loans
from equity holders, liability component of
convertible bonds, derivative component
of convertible bonds and bank and other
borrowings of the investment holding
companies, are allocated to reportable and
operating segments.

FLERE D RBRIR M 2 B D BCE IR M

Tllf

s MABREMMBRALKRESRZITE
TARD BEREREZEBRARE
E)ONEEF 2RMELENT R

s MBABTEBREEMNER  #ER
BAER AR EF2BERD
AMRES 2 ITETARY RIREE
BARZRITREMEBE)BADERE

A 2RI D °
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

SEGMENT INFORMATION (continued) 6. ZEER @)
Other segment information Hithp ZBE R
Amounts included in the measure of segment profit FATESERMNEE D BEEMTRZ
or loss or segment assets. I o
Trading Properties
Segment Segment Consolidated
BEZ0Eb L/ Eak mE
RMB’000 RMB’000 RMB’000
ARETT ARTR AR¥TxR
For the year ended BE-Z-51F
31 December 2015 +=B=+—H
LLFE
Addition to non-current assets  IEREBEERE
(Note) (#:z) 10 293,226 293,236
Interest income FEUA 157 73,943 74,100
Depreciation of property, plant ¥ - iR kB ETE
and equipment 33 5,059 5,092
Depreciation of investment HEYERE
properties - 917 917
For the year ended BE-Z—Mm4E
31 December 2014 +=ZB=+—H
LEE
Addition to non-current assets  JEREIBERNE
(Note) (Hizt) 61 9,443 9,504
Interest income FEWA 16 33,224 33,240
Depreciation of property, plant  #% - HE M &EITE
and equipment 25 3,117 3,142
Depreciation of investment REMENE
properties = 336 336

Note: Non-current assets exclude deferred tax assets and financial
assets.

The Group’s revenue from external customers is
derived from the PRC. No single customer of the
Group contributed 10% or more to the Group's
revenue for both years.

Substantially all of the Group’s non-current assets,
excluding deferred tax assets and derivative
component of convertible bonds, are located in the
PRC.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

6. SEGMENT INFORMATION (continued) 6.
Geographical information
The Group’s properties segment is located in Foshan,
Guangzhou, Nanjing and Jurong, Chongging and

Xi'an.

Information about the revenue from external
customers of Properties Segment and the assets
of Properties Segment is presented based on the

location of the assets.

DEE R @)

38 E R

REBEZWMEDBAREL - BN - BN
kAT BERAR -

BRAKRBEMEDBINTE 2 Wk K%
DEWBEZERMREEMEET

Revenue from
external customers

Segment assets

REIBEFE 2 W= DEPEE
2015 2014 2015 2014
—2-HF —T-WF Z—B-HF —TAOF
RMB’000 RMB’'000 RMB’000 RMB’000
ARBTR ARETT AR¥TRT ARETT
Foshan #B1L 1,543,066 5,014,055 11,438,211 9,725,235
Guangzhou BN 777,876 1,063,538 5,973,098 4,756,827
Nanjing and Jurong ERNKAA 3,913,624 295,497 8,473,768 7,632,682
Chongging sE 160,378 1,066,209 10,956,062 9,377,288
Xi'an [lick oy - - 1,367,840 1,066,993
6,394,944 7,439,299 38,208,979 32,559,025
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

7. OTHER INCOME 7. HalA
2015 2014
—E-HF —TMF
RMB’000 RMB'000
ARET R ARBTT
Bank interest income RITALEUA 33,278 54,299
Interest income from associates REHE DT ZFBWA 40,630 -
Interest income from joint ventures REAEDEZFBWA 3,113 -
Others HAih 9,981 6,314
87,002 60,613
8. FINANCE COSTS .
8. WMEMX
2015 2014
—E-HF T
RMB’000 RMB’'000
ARET AREFT
Interest on: FE
— bank and other borrowings —RITREMBEE 226,258 328,048
— loans from an intermediate holding — B —RKEEZERA R
company ZE®R 82,896 26,683
— loans from non-controlling equity —BAEEKENR
holders of subsidiaries R ERTA A
of the Group 2B 144,457 56,142
- bonds — (&5 157,056 155,539
— convertible bonds (note 27) — AR EH (Hfat27) 39,718 -
Total borrowing costs HBIEERA 650,385 566,412
Less: Amounts capitalised in the cost of & : BEBRENABIREEK
qualifying assets N2 HIE (444,022) (293,219)
206,363 273,193

Borrowing costs capitalised to properties under
development for sale were determined by the
contracted interest rates of respective specific
borrowings as disclosed in notes 24, 25 and 26.
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For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

9. INCOME TAX EXPENSE

9. FEBixZH

2015 2014
—E-hfF —F—pueE
RMB’000 RMB'000

AR¥T T ARETTT

The charge comprises: X eLE
PRC Enterprise Income Tax (“EIT") B EFTEHRR
(TZEFTISHLD)
— Current year —RFE 290,450 333,839
— (Over) under provision in prior years —BEFERE(BE)TE (986) 5,747
Dividend withholding tax iz ST 3,720 97,502
LAT T IEE R 250,182 432,892
543,366 869,980
Deferred tax (note 19) EIEFRTB (M5 19) 28,580 (80,239)
571,946 789,741

Under the Law of the PRC on Enterprise Income Tax
(the “EIT Law”) and Implementation Regulation of
the EIT Law, the statutory EIT rate of the subsidiaries
incorporated in the PRC is 25%. Further, 5% or
10% withholding income tax is generally imposed
on dividends relating to profits earned by PRC
entities that are owned by non-PRC entities within
the Group.

LAT is levied at progressive rates ranging from 30%
to 60% on the appreciation of land value, being
the proceeds of sales of properties less deductible
expenditures including cost of land use right and all
property development expenditures.

No provision for Hong Kong Profits Tax has been
made as the Group has no assessable profit in Hong
Kong for both years.

RBFECERETE((EEMERZED
KB EFSBOEBREIRD] - 7P B MK
VYZWBRRZEELEMBIHRBEER
25% ° UbSh - AEBEE T IR BRI
B 2T EE RS — AR A B E PR EUR M 2 Bk
BBIN5 % 10% 2 TRIRFTIS Y

4R E R R T E (BN E B R
BREETERREN AR BEMERRE
FZ A2 AT HIBRFSZ ) M F30% £60% 2
EIE T R

AN SR B 70 R F E 35 B B B I AR B st
M- BACEER BB FISHEE -
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

INCOME TAX EXPENSE (continued) 9. FiI8BixxHm)

The income tax expense for the year can be
reconciled to the profit before tax per the

consolidated statement of profit or loss and other

comprehensive income as follows:

AEERERHEGAREREMEE
W R AR ADEM SR T -

2015 2014
—E-HF —ENEF
RMB’000 RMB’000
ARMT T ARETT
Profit before tax BR B AT ) 927,413 1,624,110
Tax at the income tax rate of 25% (Note) 3&25% iSRRI EKstE 2
W (M) 231,853 406,028
Tax effect of expenses not deductible DRI 2 2 H 2 RIS 2
for tax purposes 109,131 31,583
Tax effect of income not taxable BERBZ WA Z R E
for tax purposes (49,126) (10,620)
Tax effect of utilisation of tax losses FABERERZMIBEEZ
previously not recognised IS E - (47,752)
Tax effect of tax losses not recognised RMERTRIBEE 2 G2 19,203 6,046
PRC LAT A B b S (E R 250,182 432,892
Tax effect of PRC LAT A B IS ER 2 B R R (62,546) (108,223)
(Over) under provision in prior years BEFE(BERB)BETR (986) 5,747
Tax effect of deductible temporary AERANEEREE
differences not recognised BigE 44,366 37,750
Tax effect of utilisation of deductible )RR ARERZ AR E
temporary differences previously ER MBS E
not recognised (26,442) =
Dividend withholding tax expense A% S FBHFFE 29,099 27,397
Effect of different tax rates in other HEaliER TR E 2
jurisdictions =24 27,212 8,893
Income tax expense FriSisz 571,946 789,741

Note: It represents the tax rate where the operation of the Group is

substantially based.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

10. PROFIT BEFORE TAX 10. BR# AT A

2015 2014
—Z-HF —TEF
RMB’000 RMB'000
ARETR ARBTT
Profit before tax has been arrived at B A AT A A H0BR (&%) T3
after charging (crediting): FIEREL
Employee benefits expenses B EBAF X
(including directors’ remuneration): (BREEEHH)
Salaries and other allowances T N EH A =R 165,958 131,234
Pension scheme contributions RIREET IR 28,597 21,370
Total staff costs 8 THiZ 458 194,555 152,604
Less: Amount capitalised to properties B EBENMEARHBE
under development for sale BRPYEZ A (91,459) (73,488)
103,096 79,116
Gross rental income from investment REYFEBES WA
properties (4,673) (4,620)
Less: Direct operating expenses incurred g @ FTES 2 BE& LT 1,676 1,066
(2,997) (3,554)
Cost of inventories recognised as HERIER S 2 FE KA
an expense - 1,104
Cost of properties for sale recognised TERER S 2 Al
as an expense H & W 2 Rk N 4,838,012 5,366,420
Depreciation of investment properties KEYENE 917 336
Depreciation of property, plant and M - BERERETE
equipment 5,092 3,142
Auditor’s remuneration 1% SR B & 2,514 4,765
Loss (gain) on disposal of property HEWZE - BEMKKESE
plant and equipment (Yezz) 28 (10)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

11. DIRECTORS’ AND CHIEF EXECUTIVE'S

M. EE - TRABRES 2%

AND EMPLOYEES' EMOLUMENTS (@) BNSEMNNMIBES(ZZE—HF
(a) The emoluments paid or payable to each of the 1248) 2 Z &SI T
11 (2014: 12) directors were as follows:
Performance
Salaries, related
allowances incentive Pension
and benefits ~ payments - scheme Total
Fees in kind bonus contributions emoluments
FE
e 2 RBAR- Bife
we RENEAN i B B
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
Name of Directors BEEng ARBTT ARETr ARETR ARETR AR%TRn
2015 —E-1f
Executive directors: WTES:
Dr. So Shu Fai EEEELT - 32 - 2 34
Mr. Yu Zhiliang (Note vi) REREE(Wstvi) - 852 590 - 1,442
Mr. Xian Yaogiang (Note i) iR A (HeHi) - 30 - - 30
Mr. Liu Zhuogen (Note j B\ KA (Brzi) - 795 - 10 805
Non-executive directors: FRTES:
Ms. Wu Zhengin REHat 32 - - - 32
Ms. Liu Ning =it 32 - - - 32
Mr. He Jianya (Note i) BRLLE (W) 21 - - 5 21
Independent non-executive BUFNTES:
directors:
Dr. Wong Wing Kuen, Albert TEEL 97 - - - 97
Ms. Chen Yanping (33 97 - - - 97
Dr. Shi Xinping SHTEL 97 - - - 97
Mr. He Qi WEEE 97 - - - 97
Total emoluments BEmH 473 1,709 590 12 2,784
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

11. DIRECTORS’ AND CHIEF EXECUTIVE'S

N.ES - TREARKRES 25 M

AND EMPLOYEES' EMOLUMENTS (&)
(continued)
(@) (continued) (a) (#&)
Salaries,
allowances Pension
and benefits scheme Total
Fees inkind  contrbutions ~ emoluments
£ 20 RikE
we  REDEH STEIftER okl
RMB'000 RMB'000 RMB'000 RMB'000
Name of Directors EENE AREFTT AREFTT ARETT AR%®TR
2014 —EZ-Mmf
Executive directors: BITES
Dr. So Shu Fai - = 32 2 34
Mr. Yu Zhiliang REREAE - 737 - 737
Mr. Hu Jianxin (Note iv) R E (W) - 6 - 6
Mr. Xian Yaogiang (Note i) SRR S (W) - 26 - 26
Mr. Liu Zhuogen (Note i) B SRS (M5t - 588 12 600
Non-executive directors: FHITES:
Ms. Wu Zhengin REYLL 32 - - 32
Ms. Liu Ning =t 32 - - 32
Mr. He Jianya (Note i) Bz s (Wiatin) 32 - - 32
Independent non-executive BUFRTES:
directors:
Dr. Wong Wing Kuen, Albert FoxigEL 95 - - 95
Ms. Chen Yanping ALt 95 - - 95
Dr. Shi Xinping SHTEL 95 - - 95
Mr. He Qi & LE 95 - - 95
Total emoluments FiaEadll 476 1,389 14 1,879
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

11. DIRECTORS’” AND CHIEF EXECUTIVE'S
AND EMPLOYEES' EMOLUMENTS
(continued)

(a) (continued)

Notes:

@)
(ii)

(iii)
(iv)

(vi)

(vii)

(b) Of

Resigned on 17 August 2015

Resigned on 4 December 2015 and appointed on 10
March 2014

Removed on 27 August 2015

Resigned on 10 March 2014

There was no arrangement under which a director
waived or agreed to waive any remuneration during
the year.

No emoluments were paid by the Group to any of the
directors as inducement to join or upon joining the
Group or as compensation for loss of office.

The discretionary bonus is determined with reference

to the individual performance during the year ended
31 December 2015.

the five individuals with the highest

emoluments in the Group, one (2014: none)
was the director of the Company whose
emoluments are included in the disclosures

NES - THEIRESEZHH

(&)

(a)

(%)

G

(vi)

(vii)

RZZ2—RAFN\A+LHEE

R-T—AF+-_AMBHALR=F
—ME=A+REZFE

RZZ—AF/N\A =+ B RS
R-Z—MOFE=A+HEHME

NER - BEREEBURERFBREE
A& 2 Z2 5k

RS AU ERTE BN HB - AMER
HMAKRIMAR KB 2 BRI AR
BERH(E o

BE-_Z—AF+-A=1+—BIFE "
RIEER B R TIBIE A -

AEERAUSEEHEMALS  —F
(ZF—0O%F : &) AR LM
NM@OQBEBEZARRER - HTHEA
(Z2—WF : B8) AL Z2FHBH

in note 11(a) above. The emoluments of the T
remaining four (2014: five) individuals were as
follows:
2015 2014
—E-HF —F—MF
RMB’000 RMB’'000
AR® T AREFIT
Salaries, allowances and other benefits 4 R R EHMER 2,039 2,504
Contributions to retirement schemes RIRET I 358 279
Discretionary and performance related 15 & 5 30 A R SE B 1 2%
incentive payments 2,838 3,849
5,235 6,632

No emoluments were paid by the Group to
any of the five highest-paid individuals as
inducement to join or upon joining the Group
or as compensation for loss of office.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

11. DIRECTORS’ AND CHIEF EXECUTIVE'S
AND EMPLOYEES' EMOLUMENTS

(continued)
(b) (continued)

Their emoluments were within the following

11.

EE THHRIRESZHMN
(#)

REH T FIATEHE :

bands:
Number of employees
EEAH
2015 2014
—E-AfF —TNEF
HK$1,000,001 to HK$1,500,000 B 11,000,001 72
(approximately RMB810,501 75 #1,500,0007C
to RMB1,215,750) (B9 AR#810,501 L&
ANR#1,215,7507T) 2 2
HK$1,500,001 to HK$2,000,000 B 1#1,500,001 T E
(approximately RMB1,215,751 75 #2,000,0007T
to RMB1,621,000) (Y AREE,215,751LF
AR¥1,621,0007T) 2 2
HK$2,000,001 to HK$2,500,000 75 #2,000,0017TE
(approximately RMB1,621,001 7&5#2,500,00070
to RMB2,026,250) (WARK1,621,0010E
AR#2,026,2507T) - 1
4 5
12. DIVIDENDS 12. B2

During the year ended 31 December 2015, a final
dividend of HK$0.01 per ordinary share in respect
of the year ended 31 December 2014 (2014:
HK$0.012 per ordinary share in respect of the year
ended 31 December 2013) was declared and paid
to the shareholders of the Company. The aggregate
amount of final dividend declared from share
premium of the Company and paid during the year
amounted to approximately RMB38,854,000 (2014
RMB46,684,000).

REE-_ZE—RAF+-A=1+—HIEF
B ARRERHEE-_T—WNFE+_A
=t+—HLEFEZRPKEFRELBRS
BT (ZE—WF : HE2-F—=
TZA=T—HLEFESREBREE
0.0127z) » WAZARR B IRFIRS o RAAAR
BRSREH ARE38,854,000(—ZF—M
& A\R#46,684,0007T) Ty 8 AR 7D
HEEIK - WRAREEIRS
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B R MY

For the year ended 31 December 2015

EEr=

12.

13.

F—AFEf A1 —ALEE

DIVIDENDS (continued)

During the year ended 31 December 2015,
subsidiaries of the Company declared dividends
of RMB124,400,000 (2014: RMB2,980,650,000)
to their shareholders, of which none (2014:
RMB1,440,784,000) were paid to their non-
controlling equity holders.

Subsequent to the end of the reporting period,
a final dividend in respect of the year ended
31 December 2015 of HK$0.005 (equivalent to
approximately RMB0.004) per share has been
proposed by the directors of the Company and
is subject to approval by the shareholders in the
forthcoming general meeting.

EARNINGS PER SHARE

For the year ended 31 December 2015, the
calculation of the basic earnings per share is based
on the profit attributable to equity holders of the
Company of approximately RMB185,416,000
(2014: RMB380,245,000) and the weighted average
number of 4,905,257,860 (2014: 4,905,257,860)
ordinary shares in issue during the year.

The computation of diluted earnings per share
for the year ended 31 December 2015 does not
assume the conversion of the Group’s outstanding
convertible bonds since their exercise would result in
an increase in earnings per share.

Diluted earnings per share for the year ended 31
December 2014 was the same as basic earnings per
share as there were no potential ordinary shares
outstanding during that year or at the end of that
reporting period.
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12.

13.

IR E )
BE-_ZT—RE+-_B=1+—BItEE "
AARMBARMERREE REKEAR
124,400,000 (Z 2 —M%FE : ARK
2,980,650,0007T ) + £ i 48 () B FE 22 %
EEBEATERE(ZT—NF : ARK
1,440,784,0007T) ©

RBRERHLEEBR  ARAEZEES
KNEBBEE-_ZE—AFt+_-_A=+—H
LIEFE 7 R B FRRE0.005 7T (FEE
RAAREE0.0047T) - HEEFREREE
BREARSHER - FAMEER -

BREF
HE-_Z—RE+-_A=1+—HILFE
FREARRBF TR QR E=FA AEN
i A # A R #185,416,000 L (= Z — M
£ . AR¥380,245,0007T) M ERN D 1T
38 A% h04E 15 204,905,257,860 8 (=&
—PU4F : 4,905,257,8600% )5t -

RRITR AR M ARTTE 2 AT HBRE AT
ENEREN  BHAERE_T—1F
ToA=T-BUEFEZESREERNL
BERKZSIRTEZTRRESESR -

BE_ZT—WF+_A=1+—BHIEFEZ
BREERNETRERNANER - 4TS
HREZFE R %S MR A E B
ERITHEINEBA



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

14. PROPERTY, PLANT AND EQUIPMENT

14. Y% - BERRE

Land and Motor Office
buildings vehicles equipment Total
T REF RE BAERE Mgt

RMB’000 RMB’000 RMB’000 RMB’000
AR®TRE AR¥BTR ARBTT ARETR

COST R AR
At 1 January 2014 RZZE—MFE—HF—H 28,453 8,002 6,249 42,704
Additions NE - 2,414 6,359 8,773
Disposals HE = (333) - (333)
At 31 December 2014 and RN-ZE—MNE+_A
1 January 2015 =t+—HRZT—AF

—H—H 28,453 10,083 12,608 51,144
Additions NE = 2,489 1,993 4,482
Disposals HE = (512) (283) (795)
At 31 December 2015 R-E—FHF+_AH

==k 28,453 12,060 14,318 54,831
ACCUMULATED DEPRECIATION EtinE
At 1 January 2014 R-Z—mNFE—HF—H 2,136 5,635 3,691 11,462
Provided for the year FREE 1,025 998 1,119 3,142
Eliminated on disposals Jiank S - (333) - (333)
At 31 December 2014 and R-ZE—mF+=A

1 January 2015 =+—HRZT—AF

—H—H 3,161 6,300 4,810 14,271
Provided for the year FREE 1,026 1,337 2,729 5,092
Eliminated on disposals A E S 48 - (461) (256) (717)
At 31 December 2015 RZE—HF+_H

=+—H 4,187 7,176 7,283 18,646
CARRYING VALUES REE
At 31 December 2015 R-E—RHF+_H

=+—H 24,266 4,884 7,035 36,185
At 31 December 2014 R=ZE—lF+=A

== 25,292 3,783 7,798 36,873

The Group’s land and buildings are erected on land

located in the PRC.

AEETHPETERTE L £ -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

14. PROPERTY, PLANT AND EQUIPMENT

(continued)

The above items of property, plant and equipment
are depreciated using the straight-line basis, after
taking into account of their estimated residual
values, at the following rates per annum:

14. Y% - BERXE @)

L% BERREEREE B G
BB BT R B ROE S EE -

Land and buildings 5% or over the lease terms T RIEF 5% 3k (fir 52 ) PAAE RS
of the relevant land, if T EFH
shorter
Motor vehicles 15% — 20% RE 15%-20%
Office equipment 15% - 20% i NEE 15%-20%
15. INVESTMENT PROPERTIES 15. BREWHE
RMB’000
AR¥TT
COST DN
At 1 January 2014 R-E—ME—H—H 25,067
Transfer from properties held for sale EEFEHEME 731
At 31 December 2014, RZE—NF+=-_A=+—8 -
1 January 2015 —E-hE-HA—AK
and 31 December 2015 —ZE—HAF+=-—A=+—8 25,798
ACCUMULATED DEPRECIATION - i
At 1 January 2014 R-ZE—ME—-H—H 2,786
Provided for the year FANEE 336
At 31 December 2014 and R-ZE—NME+-_A=+—HE
1 January 2015 —ET-—hAF—H—H 3,122
Provided for the year FRNREE 917
At 31 December 2015 R-_EBE—RAF+=-_A=+—H 4,039
CARRYING VALUES BRI (B
At 31 December 2015 R-E—RAE+-_A=+—H 21,759
At 31 December 2014 R-E—NME+=-_A=+—H 22,676
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e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

15. INVESTMENT PROPERTIES (continued) 15. REWF= @)

The Group’s investment properties are erected on
land located in the PRC.

The fair value of the Group's investment
properties at 31 December 2014 and 2015 was
RMB92,107,000 and RMB93,053,000, respectively.
As at 31 December 2015 and 31 December 2014,
the fair value of the Group’s investment properties
has been arrived at on the basis of a valuation carried
out by Jones Lang LaSalle Corporate Appraisal and
Advisory Limited, independent qualified professional
valuers, not connected to the Group. The fair value
was determined with reference to recent market
prices for similar properties in similar locations and
conditions for both years. There has been no change
from the valuation technique used in the prior year.
In estimating the fair value of the properties, the
highest and best use of the properties is their current
use.

The fair value hierarchy as at 31 December 2014
and 2015 of the investment properties of the Group
are at Level 3. There were no transfers between fair
value hierarchies during the year.

The above investment properties are depreciated on a
straight-line basis at the following rates per annum:

Over the term of the lease
Over the shorter of the term
of the lease and 25 years

Leasehold Land
Buildings

AEBREMERENHE LM L

REBREYER_ZT—NFR_FT—F
F+_A=+—BHZRAFEINABARE
92,107,000 7t & A K ¥ 93,053,000 7T °
R-ZZE—RAF+-_A=+—HBk=-Z—NQ
F+ZA=+—0 AEEREVEZA
FEEREAEEVEBECZBYAERE
XHEMPERTOETHREAERA
RAIFTEMEER - ATFELERULE R
KA Z U ERREFEE 2 KOAMEE
Fef@EREREE—FEMAERES
) NEFDEZAFER  WEZES
MEERRABRTRR

AEBERENEZ A FERHIN=-F—KX
FR-ZZF-—AF+ZA=+—BARE=
Ao NER - DFERRZ HREER -

BB EMERATFRUABREFER
E s

ES -

HEi REEFH
BF RIBHR25F WA
ZBREE
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

16. GOODWILL 16. &
RMB’000
AR®T T
COST AND CARRYING VALUE AR R EEE(E
At 1 January 2014, 31 December 2014 R-_ZT—MF—HF—H
and 31 December 2015 —ENFE+-A=+—HK
—E—HFE+=—A=+—8 160,210

Note: Goodwill was arising from the restructuring during the year
ended 31 December 2013. Goodwill has been allocated to
the group of cash generating units (“CGUs") comprising
the Properties Segment, that is expected to benefit from the
synergies of the Acquisition.

The directors of the Company have performed the
assessment on impairment and determined that
the recoverable amount of CGUs was higher than
the carrying amount of goodwill based on the
profitability of CGUs.

Kt BBRERBE-T—=F+_A=+—HLF
BB - BEEHEEERXBRKBZHR
B2 HRNED BB EL BN ([REESE
Bz AR

ARABEFEHBELETHELZIRSE
BBz ANEEREELBMAKES
BAERHERAERS °

17. INTERESTS IN ASSOCIATES 17. REFE QR 2 R
2015 2014
—E-HF —Z= e
RMB’000 RMB’000

AR¥T T ARBT T

Costs of investment in associates A E N T Z AR 273,500 =
Share of post-acquisition results AMEUEEE AR (36,485) -
237,015 -
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e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

17. INTERESTS IN ASSOCIATES (continued) 17. REHE DRz sk )

Details of the associates at 31 December 2015 are as

R-EBE-AF+-_A=+—BZBERF

follows: SIEHTIAT
Place of Proportion of
incorporation/ ownership interests
Form of operation Registered held by the Group Proportion of Principal
Name of company entity EMAL/ share capital FEEfE voting power held  activity
REER ERA EXi HERRA RERERLLA itsgred 1idl] IEEH
2015 2014 2015 2014
“%-1f -TIF “B-BF -TMF
Guangzhou Lianzhou Incorporated  The PRC RMB200,000,000 34% N/A 34% N/A~ Property
L Al e ARE ol oyl development
200,000,0007% NEER

Guangzhou Liansen Incorporated ~ The PRC RMB200,000,000 34% N/A 34% N/A~ Property

ENBR FHERL HE ARH ol il development

200,000,0007C ESH

Nanjing Shizhaoguansheng  Incorporated  The PRC RMB250,000,000  24.99% N/A 49% N/A~ Property
Property Company Rl HE ARE NER TNER development
Limited* 250,000,0007 VESE:
("Nanjing Shizhao")

AREREREXERAA
(ARt )

Gezhouba Nanjing Property  Incorporated  The PRC RMB50,000,000  15.30% N/A 30% N/A~ Property
Company Limited* FEa /AT HE N: TER TER development
("Gezhouba Nanjing") 50,000,007 EE

BNSEREXERAR
(B M@z

R Unofficial English translation denotes for identification * ERAENEE - EHEE -

purposes only.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

17. INTERESTS IN ASSOCIATES (continued) 17.

The associates are accounted for using the equity
method in these consolidated financial statements.
In the opinion of the directors of the Company,
Nanjing Shizhao, Guangzhou Liansen and
Guangzhou Lianzhou are the material associates
of the Group for the year ended 31 December
2015. Summarised financial information of the
Group’s material associates are set out below,
which represents amounts shown in the associates’
financial statements prepared in accordance with

REBE QT 2 &R @)

ZEBE N RN EGRE SRR E AR
HEARR c ARREERAE REBE_-Z
—hAE+-_A=+—"HIFE  BFRit
B BMNBEHREEMNBENGERER 2 E
KRBt QN F] o ANEEE KN QG 2075
BERBEHIN T (BREBEEBMEREE
RIfRE 2B E AR RN 2 £58) °

HKFRSs.
Nanjing Shizhao 2015 2014
ARt —E-HF —ETUEF
RMB’000 RMB’000
AR T T ARET T
Current assets MENVE E 1,056,713 -
Non-current assets FEMEEE 2,942 -
Current liabilities neaE (813,380) -
Non-current liabilities FERBARE (5,000) =
Revenue & = =
Loss for the year FA/E (8,725) -
Other comprehensive income for the year R 2 EUTA = =
Total comprehensive expense for the year 4N %HE X H 4258 (8,725) -
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For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

17. INTERESTS IN ASSOCIATES (continued)
Reconciliation of the summarised financial
information presented above to the carrying amount
of the interest in Nanjing Shizhao is set out below:

17. REEE DR 2 RS )
bR RIS AR B SR R A 2
CEEEELERIT

2015 2014

o —TImEF

RMB’000 RMB'000

AR¥T AREBFIT

Net assets of Nanjing Shizhao EREHREEE 241,275 -
Proportion of the Group’s ownership REBERE R BERE

interest in Nanjing Shizhao a2 Lo 49% -
Carrying amount of the Group's REERE A ERER

interest in Nanjing Shizhao FRHEE 118,224 -

Guangzhou Liansen 2015 2014

& N B R —E-RF —E—mE

RMB’000 RMB'000

AR¥T AREBFT

Current assets mENEE 1,388,770 -

Non-current assets SEMBEE 17,008 -

Current liabilities mEIAE (1,256,803) -

Non-current liabilities ERBEE - -

Revenue W as = -

Loss for the year FAEIE (51,025) -

Other comprehensive income for the year A4 & & 4th 2 @k = =

Total comprehensive expense for the year ANFE2H L4258 (51,025) —
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e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

17. INTERESTS IN ASSOCIATES (continued)  17. REEE N T 2= (@)

Reconciliation of the summarised financial information ERAT2 5 BN AR 2 B 15 & BB E B P
presented above to the carrying amount of the interest 5N B AR 2 2 BRI (B2 ¥ BRER DN AN T

in Guangzhou Liansen is set out below:

2015 2014
—E-hF —ZE—UF
RMB’000 RMB’000

AR¥T T ARBTT

Net assets of Guangzhou Liansen M B ER 2 B R E 148,975 =

Proportion of the Group’s ownership 2N £ B P B N Bt AR 1 7S e
interest in Guangzhou Liansen T & L A 34% =

Carrying amount of the Group's NG B P E N BE AR i 2
interest in Guangzhou Liansen AREE 50,652 -
Guangzhou Lianzhou 2015 2014
JE& A Bt —E-HE —E—mE
RMB’000 RMB'000

AR¥T T ARBT T

Current assets MENE EE 1,213,438 =
Non-current assets SEMENEE 14,569 -
Current liabilities WENAE (1,071,714) =
Non-current liabilities FERBEE - -
Revenue Was = =
Loss for the year FNEE (43,707) =
Other comprehensive income for the year A4 fEEAth 2 IS = =
Total comprehensive expense for the year N4 E % H st H 458 (43,707) =
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e SRR M

For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

17. INTERESTS IN ASSOCIATES (continued)
Reconciliation of the summarised financial information
presented above to the carrying amount of the interest
in Guangzhou Lianzhou is set out below:

17. A=

NE)ZREEE )
2 PR 2 DR N BN 2 A 7B A B S B
HEMNBENER Y REE WS T -

2015 2014

—E-EF —T—mE

RMB’000 RMB'000

AR®T T AREBFIT

Net assets of Guangzhou Lianzhou BEM BN 2 B EFE 156,293 =
Proportion of the Group’s ownership ZNER B BT N B R A A

interest in Guangzhou Lianzhou g L 34% =
Carrying amount of the Group's interest 7= & Ffr BN FERS 2

in Guangzhou Lianzhou BRHEE 53,140 =

The financial information and carrying amount, in
aggregate, of the Group’s interests in associates,
that are not individually material and are accounted
for using the equity method are set out below:

BRI S L ANERNRRERIEAR 2 ARE
BB AR s 2 RSB R N RE
BT

2015 2014
—E-HEF —Z—UF
RMB’000 RMB’000
AR¥T T AREFTT
The Groups' shares of loss and total AEEDEBEEREEY N

comprehensive expense FOkE (1) =

Aggregate carrying amount of the Group’s ZN&= B FEE KB4 N TlHERS
interests in immaterial associates ZRHEEARE 14,999 -

—HFEFH REARBEHERAR
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

18. INTERESTS IN JOINT VENTURES 18. REELEZER
2015 2014
—E-RF ZE U
RMB’000 RMB'000

ARBTT ARET T

Cost of investment in joint ventures BESEDE KA 15,254 -
Share of post-acquisition results e e (6,850) =

8,404 —
Details of each of the Group's joint ventures at the REBZESERERMEHARZFBOT

end of the reporting period are as follows:

Place of Registered Proportion of

Form of incorporation/  share ownership interests Proportion of Principal

Name of company entity operation capital held by the Group  voting power held activity
e/ RSB

ARIER BRYA EEhs ERA BERERGLA s RERLL Al IERH

M5 w4 15 2014
Z$-5F “T-WF S§-5F “FT-BF

Nanjing Aojian Property ~ Incorporated ~ The PRC RMB100,000,000  3.0753% NA  6.03% N/A~ Property
Company Limited* Bal A el ARE @R TEH development
("Nanjing Aojian”) 100,000,007 L

ARRRERARAR
([rREE])

Nanjing Zhaoyang Property  Incorporated ~ The PRC RMB20,000,000  23.5212% NA  46.12% N/A~ Property
Development Company ~ sEfAL iz P ARE TEm ki development
Limited* 20,000,000 NEER
(“Nanjing Zhaoyang")

ARAGRHEREER
AATERAE])

& Unofficial English translation denotes for identification * FEFHHENEE  EHBE -

purposes only.

The joint ventures are accounted for using the equity SEPERBERENZERE ﬁﬁ‘“*ﬁz%
method in these consolidated financial statements. AR - ARREFRA  AEEREZE

In the opinion of the directors of the Company, none T-RFFTZA=1+— EILtEJ*IEEK
of the joint ventures is material to the Group for the BERE -

year ended 31 December 2015.
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For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

18. INTERESTS IN JOINT VENTURES

(continued)

The financial information and carrying amount, in
aggregate, of the Group’s joint ventures, that are
not individually material and are accounted for using
the equity method are set out below:

18. REEL¥ RS (/)

ERIT ST EA RIS =AY A&
MAADE Y EENEENEEER
T

2015 2014
—E—FEF —ZE—pyF
RMB’'000 RMB’000
AR¥T T AREFTT
The Group's shares of losses and AEEDEEEREEX N
total comprehensive expenses ekl (6,850) -
Aggregate carrying amount REBRITEARGERE
of the Group’s interests in immaterial W 2 IR ERER
joint ventures 8,404 =

19. DEFERRED TAXATION

The following is the analysis of the deferred tax
balances for financial reporting purposes:

19. IEAERIIE
PATR 3R 3T 75 78 45 8% 2 5 AT AVE B 75 BB ¥R
b

2015 2014

—E—-HF —ZT—OF

RMB’000 RMB'000

ARET AREFTT

Deferred tax assets FEERIAE E 370,236 374,386
Deferred tax liabilities BRI & (59,946) (35,516)
310,290 338,870
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

19. DEFERRED TAXATION (continued) 19. BB IE (4)

The followings are the major deferred tax assets
(liabilities) recognised and movements thereon
during the year:

AT ARFAERc ER2REEREEE(R
B RBEE

Temporary
differences Dividend
on LAT Tax withholding
provision losses tax Others Total
1 it IBEH
LA ) Bg BE
=8 BB BB Hity @t
RMB’000 RMB’000 RMB'000 RMB'000 RMB'000
ARETT ARETR AR%TR AR¥Tn AR¥ETx:
At 1 January 2014 RZT—MmE
—HR—H 331,016 4,667 (103,389) 26,337 258,631
(Charge) credit to profit RERGIR)ETA
or loss (Note 9) (#1:#9) (54,992) 93,695 70,105 (28,569) 80,239
At 31 December 2014 and ~ R=—Z—MF
1 January 2015 +-A=+—H
k=A%
—H—H 276,024 98,362 (33,284) (2,232) 338,870
(Charge) credit to profit RERGIR)ZTA
or loss (Note 9) (Br:29) (6,557) 2,407 (25,379) 949 (28,580)
At 31 December 2015 R-E—FRF
+-—A=1+—H 269,467 100,769 (58,663) (1,283) 310,290

At 31 December 2015, the Group had unused tax
losses of approximately RMB598,282,000 (2014
RMB503,364,000), available to offset against future
profits. Deferred tax assets have been recognised
in respect of such losses of RMB403,076,000
(2014: RMB393,448,000) at 31 December 2015.
No deferred tax asset has been recognised in
respect of the remaining RMB195,206,000 (2014:
RMB109,916,000) as at 31 December 2015 due
to the unpredictability of future profits streams.
Included in unrecognised tax losses are losses of
RMB144,207,000 (2014: RMB84,444,000) as at 31
December 2015 that will expire in five years from
the dates they were incurred. Other losses may be
carried forward indefinitely.

As at 31 December 2015, the Group had
unrecognised deductible temporary difference
of RMB298,032,000 (2014: RMB226,336,000)
attributable to the capitalised interest expenses
arising from the intragroup borrowings. No
deferred tax asset has been recognised due to the
unpredictability of future profit streams.
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R-ZE—RAF+-_A=+—H KEEE
BAREAIEEE L A R#598,282,000
T(=ZZF —MmWF : AR ¥ 503,364,000
Jo) v AR A RER c BEEBEAR
#403,076,000C ( —ZF—HF : AR
393,448,0007t) r ER=—E—HEFE+ =
A=+ HEREEHRBEEE - AR T
AITERIAR R EFRRE - At =T —5
FE+ A=+ HITEBEIHBTARE
195,206,000t (=T —MF : ARK
109,916,00070) ZELEHBEE - N=ZF
—AE+ - A=+ Hst AKXKERHRIEE
BzEER - AR 144,207,000c( ==
—PO4F © AR¥ER4,444,0007T) #EAE 4 B
BifEET AR fEm - Efu/Sian {EERH

+
l%l:l~o

R—ZE—RAE+=-_A=+—8 " K&
EEAERATHRER=Z8ARE
298,032,000 L (ZZFE—WF : AR
226,336,0007T) ' Wy RRERE A FME
BEEEZERNMEFERS - ARTAITE
B R BOHE F R - W ERERIRIE R A
E °
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For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

20. PROPERTIES FOR SALE 20. AT HEDE

2015 2014

—E-fHEF —& O

RMB’000 RMB’000

AR® T ARET T

Completed properties for sale BRI EE 4,649,778 2,400,485
Properties under development for sale Al HERE R E 24,673,266 23,258,885
29,323,044 25,659,370

The Group's completed properties for sale are
located in the PRC. They are stated at the lower of
cost and net realisable value.

The properties under development for sale are
located in the PRC and represent properties under
development for subsequent sale in the ordinary
course of business upon completion.

Included in the properties under development
for sale as at 31 December 2015 is carrying value
of approximately RMB18,178,646,000 (2014:
RMB19,761,092,000), which represents the carrying
value of the properties expected to be completed
and available for sale after twelve months from the
end of the reporting period.

As at 31 December 2015, land located in Chongging
with carrying values of approximately RMB699,290,000
(2014: nil) have been pledged to secure bank
borrowings amounting to RMB187,800,000 (2014:nil)
granted to the Group (see note 25).

AEECRTAHEEMRURFTE - %
EMEERARATERFERE 2REE
N

AHHEERTYECLNRPE  HRKRT
BREARXBBETHARBEE ZERT
VES

R-ZE—RE+_A=+—H @Y
EERTPYEF  REEEOAARYE
18,178,646,000 L (—Z T — PN F : AR
19,761,092,0007T) 2 ¥¥ 16 B 5 AR 4
EHBFTZEAKERE T KAl fHE
M BREE -

RZE—RFE+-_A=+—H  X&&
ECERAUREEREREAENBARE
699,290,000 L (= F— & : T) 7z +
o AR FAEEZRITEEARE
187,800,000 0 ( = — M0 : T){EHER
(R Ff5E25) °

“T-REFH ERRBEMARATH
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

21. TRADE AND OTHER RECEIVABLES

21, EB R EMEWRIE

2015 2014
—E-HF T
RMB’000 RMB’'000
ARET T ARETT
Trade receivables (Note a) FIEEWEIA(HiiFa) 2,909 5,772
Other receivables H b FEUFRIR
Prepaid LAT B LR ER 537,142 344,396
Other prepaid non-income tax H b IE IEFTEH 477,078 300,178
Other receivables and prepayments H 1th fiE W 08 K FE 15 8 341,093 383,389
Amount due from an intermediate Uk R H P A% A B FRIE
holding company (Note b) (HizEb) 146 -
Amounts due from non-controlling JEURAS &2 B BT BB A =)
equity holders of subsidiaries of the FEREIRE M A TR
Group (Note b) (Hazb) 1,355,067 1,333,899
Amounts due from fellow subsidiaries i EE Dy YNCIE
(Note b) (H17tb) 2,353 4,981
Amounts due from associates (Note c) JFE U B 2 N BRI (KB atc) 1,371,367 -
Amounts due from joint ventures JEW A & FEFRIE
(Note d) (HizEd) 566,463 -
4,650,709 2,366,843
4,653,618 2,372,615
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For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

21. TRADE AND OTHER RECEIVABLES

(continued)

Notes:

(a)

Trade receivables mainly arise from Trading Segment. The
Group’s credit terms with its trade customers are generally
0 to 30 days. The Group seeks to maintain strict control
over its outstanding receivables in order to minimise credit
risk. Overdue balances are reviewed regularly by senior
management. At the end of the reporting period, the Group
had certain concentration of credit risk as approximately 67 %
(2014: 75%) and 100% (2014: 100%) of the Group’s trade
receivables from Trading Segment were due from the Group’s
largest trade debtor and the five largest trade debtors,
respectively.

Considerations in respect of properties sold are paid in
accordance with the terms of the related sales and purchase
agreements, normally within 60 days from the date of
agreement. At the end of both reporting periods, there were
no outstanding trade receivables from Properties Segment.

The ageing analysis of trade receivables at the end of the
reporting period, based on the invoice date, is as follows:

(a)

21. ¥R H A EWEIE #)

Wiz -

EBERZEEEELEEEH D o AEREEH
BORFPZEEH—MAOE30H - NEE Nk
R 45 H R M B 2 R IR IE - BAURUE (B R
o SREEABEREMARLS - RIREH
F&EEH  BARAREELERKIALN67% (=
T—PU4F : 75%) [ 100% (=Z—PI4 : 100%)
DRIREAEEBMZAEREEARREEHAES
BHA - WAKEE —ENEESTER -

EEME R EREARMEE B HGK—RIH
& B HIEET60 A AT o MEZ AR fE 3R & B A
B - YED B AR IK O 2 F R WOR

NS AREAEE B IRER B Bt E 2 EB R KR
BRRERAMTIAT -

2015 2014

—2-RfF —TmE

RMB’000 RMB’000

AR¥TR ARETT

30 days or less 30H AT - 3,282
31 to 60 days 31HZE60H - -
61 to 90 days 61HZ90H - 2,039
Over 90 days B0 R 2,909 451
2,909 5,772

“T-REFH ERRBEMARATH
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

21. TRADE AND OTHER RECEIVABLES

(continued)
Notes: (continued)

(a)

(continued)

Before accepting any new customers, the Group maintains
an internal credit assessment process to assess the potential
trade customer's credit quality and defines credit limits by
customers. Limits attributed to customers are reviewed by
management regularly.

As at 31 December 2015, included in the Group’s trade
receivables balance with aggregate carrying amount of
approximately RMB2,909,000 (2014: RMB2,490,000)
which are past due as at the reporting date for which the
Group has not provided for impairment loss. The directors
of the Company, after assessment, consider the debts are
collectible. The Group does not hold any collateral over these
balances.

The ageing analysis of trade receivables which are past due
but not impaired at the end of the reporting period is as
follows:

(a)

21, EB R EMEWRIE @)

Hisz - ()

(%)

REMNEFZRLA - AKERA ARG
R EEEXBEPZERERLRERREMR
BE  BPZERAEEEMEEASEREN -

REZ—RF+-A=+—0  AEBEEBREK
FRIBABREE &% AR %2,909,0007T (=2 —M
F : AR¥2,490,0007T) B#EH - MRS B H
ANEEE KRR E R IE S - AR R EBRET
BERBEET FUE - AN B EH LS
BAEMEAR

EAMERREZ EFEREGAN RS BHEEE
RO

2015 2014

—E-RF —T—F

RMB’000 RMB'000

ARBTT ARKETT

31 to 60 days 31HZE60H - -
61 to 90 days 61HZE90H - 2,039
Over 90 days HBiE90H 2,909 451
2,909 2,490

The amounts are unsecured, interest-free and repayable on
demand. The amounts are expected to be recovered within
one year from the end of the reporting period.
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For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

21. TRADE AND OTHER RECEIVABLES

(continued)
Notes: (continued)

()

Included in the amounts of approximately RMB342,276,000
and RMB403,515,000 are due from Guangzhou Lianzhou
and Guangzhou Liansen respectively, which are unsecured,
interest bearing fixed at 6.6% per annum and repayable in
2016.

The amounts of approximately RMB180,628,000 are
unsecured, interest free, and repayable on demand. The
remaining balances of approximately RMB444,948,000 are
unsecured, interest bearing at fixed interest rate ranging from
6.6% to 7.8% per annum, and repayable on demand.

The effective interest rates on the Group's amounts due from
associates ranged from 6.6% to 7.8% (2014: nil) per annum.

Included in the amounts are approximately RMB359,203,000
and RMB207,260,000 due from Nanjing Zhaoyang and
Nanjing Aojian respectively, which are unsecured and
repayable on demand. The amount due from Nanjing
Zhaoyang is interest bearing at RMB Benchmark Loan Rates
offered by the People’s Bank of China times 110% per
annum, whereas the amount due from Nanjing Aojian is
interest free for the year.

Analysis of trade and other receivables denominated
in currencies other than the functional currency of
the entities of the Group to which they relate:

21. ¥R H A EWEIE #)

Hiet : (&)

()

(d)

#) AR H342,276,0007T & A R #5403,515,0007T
Z BT Bl A EUE MM R EMNBRKIE - B
IR R R E E F I R6.6 %t BEW AR ZT—X
FIHE -

#) AR 180,628,0007T 2 £ 7 AT « £ 2
RARESRIER - $RFA AR 444,948,0007T %
ERA  REEFFNENT6.6%E7.8%:1 8
REKEE -

75 [ L i 1 R B 2 B IR A2 A F6.6%
£78%(—ZF—PF : E) o

#) AR #359,203,0007T & A R #207,260,0007T
ZeBEARREKERBEMFEREERIE - &
EER IR E K ER - BUNE RBERIERPE
ARBITRHEZ ARBEEERFNEFEI110%
P8 MEKERRERERNANEERER

UAREEREERDEEEAINEEE
ZEBREMBUKFIEDIITNOT

2015 2014

—E-HF —ET—F

RMB’000 RMB’000

AR¥T T ARBT T

Denominated in HK$ LA ETHE 160 -
Denominated in United States dollars LA TEHE (3=t ))

("US$") 55,086 51,908

“T-REFH ERRBEMARATH
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

22. BANK BALANCES AND CASH 22. VRITEHRRES
Bank balances and cash comprise cash and short- RITHER LIRS ERES KRR R=
term bank deposits with an original maturity of three 18 A kAT 2 5B BRER1T 17 5Kk o SRITAERRHT
months or less. The bank balances carry variable BN TFFNE001%E1.73% (=ZF — 1
interest rates from 0.01% to 1.73% (2014: 0.01% F:0.01%%E2.8%) 2 )ZENF|=E -

to 2.8%) per annum.

Cash and cash equivalents include the following for MEeHeRERmME  RekFRARE
the purposes of the consolidated statement of cash HEBFEAT
flows:
2015 2014
—B-HE —TWF
RMB’000 RMB’'000

AR¥TR ARKTE

Bank balances and cash RITHEB RIS 3,697,337 4,184,366
Less: Restricted bank deposits not W SRR e RERIR
classified as cash and cash equivalents — ©1EB » 2[R &liR1T1E R (500) (3,410)

3,696,837 4,180,956

As at 31 December 2015, restricted bank deposits RZE—RAFT-A=1+—80  ZXRHIE
are deposits designated for performance guarantee TERBIEEETRARSEEMBLAE
to utilities company (2014: capital requirements for ReEFR(ZZ—NF : REMEREZIER
real estate development projects) in the PRC. BARBRZFR) °

Analysis of bank balances and cash denominated in INAREEEEE A fm%ﬁg\\ EtE
currencies other than the functional currency of the ZERATHR IR AT

entities of the Group to which they relate:

2015 2014
—E-RF —T0OF
RMB000 RMB'000

ARBTR ARBTET

Denominated in HK$ LAVS A 2,122 4,098
Denominated in US$ AETTEHE 298,531 1,051,949
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For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

23. TRADE AND OTHER PAYABLES 23. EHRHAENFKIE

2015 2014
—Z-HF —TEF
RMB’000 RMB'000
AR%T T ARBTT
Trade payables (Note a) X RIBE (A ta)
— Trading Segment — B 555 2,882 6,551
— Properties Segment — WD 2,389,171 1,943,017
2,392,053 1,949,568
Other payables E fth e FRIE
Other non-income tax payables H At IEPTIS TR IE N 3RIE 21,294 89,345
Other payables and accrued charges HAb ERTFIE R B A 261,024 238,493
LAT payable JRE {F o $h 12 (B 74 1,079,433 1,130,310
Amount due to an intermediate holding [ — S eI A% A 52008
company (Note b) (Ki5tb) 588 43,736
Amounts due to non-controlling equity {7 & B F B 2 71 3E1E A%
holders of subsidiaries of the Group s A ASRE(H2b)
(Note b) 509,193 420,165
Amounts due to fellow subsidiaries ENRZHBATZRE
(Note b) (HizEb) 17,663 20,292
Consideration payable for acquisition WEE—RIIEE BB A A
of additional interest in a non-wholly mIMER Z BN E
owned subsidiary (Note 30) (K15£30) - 1,212,768
Dividend payable to non-controlling JET IR E = FE A AR R
equity holder (Note b) (Biatb) 962,031 962,031
2,851,226 4,117,140
5,243,279 6,066,708
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BE—T—aFEf+-—A=+—HIFE

23. TRADE AND OTHER PAYABLES (continued) 23. %R H i FERIE (&)

Notes: Mzt -

(@) Trade payables from Properties Segment comprise (@) VESIZEBEMNRIEBIERER AR K EMhIE
construction costs and other project-related expenses which BARRR - DIRBIHEEESN - BREER
are payable based on project progress and the average B REZ FEEHARCOR - #EZHHBEE
credit period of these trade payables is 60 days. The average HEFBEEY 2 THEEH—RNFI0BER
credit period on purchase of goods is generally from 30 days %908 - AEEEHIEMBFEREIRBUR - AR
extending up to 90 days for major suppliers from Trading RETE BN RIBEEEESRA -

Segment. The Group has financial risk management policies
in place to ensure that all payables are within the credit
timeframe.
The following is an aged analysis of trade payables, based on LTARBREHMEE B REZ AN E XK
the invoice date, at the end of the reporting period: PRI FRIERRER D AT -
2015 2014
—B-RfF —Z—pmE
RMB’000 RMB’000
AR%ET ARBFT
0 to 60 days 0%60H 1,547,008 888,036
61 to 180 days 61HZE180H 305,730 632,656
181 to 365 days 181H%E365H 323,775 168,996
Over 365 days #Bi8365H 215,540 259,880
2,392,053 1,949,568
(b)  The amounts are unsecured, interest-free and repayable on (b) HEBREER  RERBREREE -

demand.

Analysis of trade and other payables denominated in
currencies other than the functional currency of the entities
of the Group to which they relate:

UAEEREERNGEES N EBTEZER
REMBNFBEINMAT

2015 2014

—E-IF —T-MmF

RMB’000 RMB’'000

AR®T ARETTT

Denominated in HK$ LA ¥ ETE 157 839
Denominated in US$ AZETTEHE 211,971 10,688
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For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

24. LOANS FROM EQUITY HOLDERS 24. BEFBEAZER

2015 2014
o —TImEF
RMB’000 RMB’000
ARET T ARBT T
Non-current FEED
Loans from non-controlling equity holders ZR&E M & A Rl FEHERE 25
of subsidiaries of the Group (Note a) BB AZER(HiEa) 682,251 313,118
Current ED
Loans from non-controlling equity holders 7 B ffi 8 A 7] 3E 1 fR i 2545
of subsidiaries of the Group (Note b) BEAZER(HZED) 687,949 757,610
Loan from an intermediate holding —REEERARZER
company (Note c) (Hiztc) 1,130,156 62,890
1,818,105 820,500
Notes: Haz

As at 31 December 2015, the balances of approximately
RMB652,425,000 were denominated in US$, unsecured,
interest bearing at fixed interest rate of 4% per annum, in
which approximately RMB307,730,000 and RMB344,695,000
were repayable in 2017 and 2018 respectively. The remaining
balance of approximately RMB29,826,000 was unsecured,
interest bearing at RMB Benchmark Loan Rates offered by the
People’s Bank of China and repayable in 2017.

Included in the balances was an amount of RMB289,978,000
as at 31 December 2014, which was denominated in US$,
unsecured, interest bearing at fixed interest rate of 4% per
annum and repayable in 2017. The remaining amounts of
RMB23,140,000 were unsecured, interest bearing at RMB
Benchmark Loan Rates offered by the People’s Bank of China
and repayable in 2016 which was classified as current as at
31 December 2015.

As at 31 December 2015, the amounts of approximately
RMB49,000,000 were unsecured, interest bearing at fixed
interest rate of 6.6% per annum, and repayable in 2016. The
remaining balances of RMB638,949,000 were unsecured,
interest bearing at RMB Benchmark Loan Rates offered by
the People’s Bank of China, and repayable in 2016 or on
demand.

The loan was unsecured, interest bearing at RMB Benchmark
Loan Rates offered by the People’s Bank of China and
repayable in 2016.

As at 31 December 2014, the amount was unsecured,
interest bearing at fixed interest rate of 6% and fully repaid
in 2015.

(a)

(b)

R=ZZ—RF+=-A=+—0 BRSHOAR
#652,425,0007C * JHLAETTAHE © EIKHE - I
EEFFZEA%:TE - R4 AR307,730,000
TL R AR #344,695,000C 9 B ZBR =T — 4
BT — \FEE - shELHARKE29,826,0007T
REER RPRARRTRHEZ ARBEER
AR ERBER T —FEE -

RET—E+=—F=+—0  BELEKESEA
K 289,978,0007T * JyASELATE ~ EIKA -
REEENRI%TERAR T — L EEHE -
#REEARE23,140,00070 AEEA « HPEAR
RITREZ ARBELEERF KRG BERER=-T
—RNEEE RN_FE-AE+_A=+—H7E

RZFE—RAF+ZA=+—8B HARK
49,000,000 JT 2 &5 A BT - 1R E T FH =
6.6%:T ERAR-ZT—AFHE  -#HBEARE
638,949,000t &M « =P B A RRITIR M
ZARBELEGHRANEFERARZT—RFR
RENKEE -

ERAEEN  ZPBEARRTRHEZAREERE
EEFHMEGFRREN T —NFEE -

R-FB-—NFE+_A=+—H AHRBAREE
- REEFEE % SWER T —AFEH
&2 -
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

24. LOANS FROM EQUITY HOLDERS

25.

24 EFEAZER @)

(continued)
Analysis of loans from equity holders denominated NAREEEE TR EEAINEREE
in currencies other than the functional currency of ZRERFAEAERDITAT
the entities of the Group to which they relate:
2015 2014
—E-HF —E e
RMB’000 RMB’'000
AR¥T T ARETT
Denominated in US$ AZETTEHE 652,425 289,978
BANK AND OTHER BORROWINGS 25. RITRHEMEE
2015 2014
—E-HF —T—F
RMB’000 RMB'000
AR¥T ARETT
Bank borrowings (Note i) SRITIEE (H2Ei) 3,956,618 2,185,522
Other borrowings (Note ii) HEMEE (A a2i) 600,000 3,246,000
Total borrowings BERE 4,556,618 5,431,522
Less: Amounts classified as current B DEARRBEEZ2H
liabilities (1,105,202) (924,950)
Amounts as non-current JERE R 3,451,416 4,506,572
Carrying amount repayable:* JEEERMEE : ¢
Within one year —F R 1,105,202 924,950
More than one year but not more than  #i8 — 4 {E T BEMF
two years 2,454,268 3,683,862
More than two years but not more than @M 4E BB RF
five years 997,148 822,710
4,556,618 5,431,522
Unsecured borrowings EIRPEE 4,368,818 5,431,522
Secured borrowings (Note Ji) BRI EE (47 aFii) 187,800 =
4,556,618 5,431,522

# The amounts due are based on scheduled repayment dates

set out in the loan agreements.
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25. BANK AND OTHER BORROWINGS

(continued)

The Group’s bank and other borrowings were
subject to variable-rate interest at RMB Benchmark
Loan Rates offered by the People’s Bank of China,
London Interbank offered Rate (“LIBOR”) + 1.65%
to 2.3% or fixed-rate interest at RMB Benchmark
Loan Rates offered by the People’s Bank of China
at the respective date of borrowings’ agreements.
The effective interest rates on the Group’s bank and
other borrowings ranged from 1.99% to 7.07 %
(2014: 1.85% to 7.05%) per annum.

Notes:

(i)

(i)

(iii)

Amounts of RMB1,067,800,000 (2014: RMB592,000,000)
are bank borrowings from China Merchants Bank (“CMB")
which is an associate of CMG. Also, included in the balance
was borrowings of approximately RMB380,000,000 (2014:
RMB392,000,000) that are guaranteed by the non-controlling
equity holders of subsidiaries of the Group and by the
Company.

At 31 December 2015, the amount was borrowing of
approximately RMB600,000,000 from ABC-CA Fund
Management which were repayable upon maturity in
December 2018. The loan was guaranteed by an intermediate
holding company of the Company.

As at 31 December 2014, the Group’s borrowing included
amounting to RMB768,000,000 was provided by Xiamen
International Trust Co. Ltd., which is a China Banking
Regulatory Commission (“CBRC") licensed financial
institution, which was fully repaid during the year ended 31
December 2015. Borrowings of RMB1,900,000,000 were
provided by Shanghai Goldstate Brilliance Asset Management
Co Ltd., a CBRC licensed financial institution, were fully
repaid during the year ended 31 December 2015.

As at 31 December 2015, land located in Chongging with
carrying values of approximately RMB699,290,000 (2014: nil)
have been pledged to secure bank borrowings amounting to
RMB 187,800,000 (2014: nil) granted to the Group.

25. RITREMEE @)

AEBZRITREMEERERSBZEE
B REARBITREZ ARBE
EEFME -« mBERITRZER S ([ fmBER
TRIZEFE)+1.65%F2.3% BEM 2 Z
FEENUFEARRITREZAREE
KR AEM BEE B ERE - AEBR
TREMEEZEEFMENT1.99%=
7.07%(=—Z—PU4F : 1.85%%7.05%) °

Hiat -

iy &FEAR1,067,800,0007C( =T —P4F : AR
#592,000,0007T) & B B B % B 2 B & A R4
PEERIT([BAERT ) 2 RITIEE - ULHh - BEAE
HRAH AR K380,000,0007 T (ZE—F : AR
#392,000,0007T ) 7Y F1 AN 5= [ B 8 A =) FE 2 AR A
HEBARADRAERZEE -

iy MZE—AF+-A=+—8B BEHLEAH
RIRERESREZEEL AR600,000,000
T BARZE—)\E+ - ARHEEN - XA
AN AR EETEAR A RIVEHELR ©

R-T-—ME+-_A=+—H AEBEAZEE
s A R # 768,000,000 T EFIBI R 35 B R
AR —RABARTHEEEERZE G ([RE
gHREEcREE) RR(ERBE=-Z—1F
TZA=+—RLEFEEFHER) MARK
1,900,000,0007t 2 FEEH S TAMEEER
BRAR(—RPERESFIES IS ) =4t
ZERBEENBE_T—AFE+=-A=+—Hit
FEABHEE -

@iy MZFT-—RF+-A=+—0 AEESEF
REBREELDRARKE699,290,0007T(=F
—PE  B) 2 MR TARBZRITEE
AR%187,800,0007t (ZZF — M4 : T){EH &
& o
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25. BANK AND OTHER BORROWINGS 25 BITREMEE @)

(continued)
Analysis of bank and other borrowings denominated NAEEEEE B R EEUINEREHE
in currencies other than the functional currency of ZRITREMEESITAT

the entities of the Group to which they relate:

2015 2014
—E-HE —Z—mUF
RMB’000 RMB’000

AR¥TR ARKTE

Denominated in US$ AZETTAHE 551,956 856,660
26. BONDS PAYABLE 26. FEAHE %

In December 2013, the Group issued the credit NR-T—=F+—F AEERTALE

enhanced bonds (the “Bonds”) with an aggregate %8/4500,000,000FE L2 ZE SR ES([E

principal amount of US$500,000,000. The Bonds %) o EHIZEETENEL021%5TE

bear fixed interest at 4.021% per annum, payable MEMIE - (FEEANBBHATSFERA

semi-annually each year. The Bonds are listed on FET RS- N\E+— BFH -

The Stock Exchange of Hong Kong Limited and will
mature in December 2018.

The fair value of the bonds payable at 31 N-_ZE—RE+—_B=+—BEMEEY
December 2015 amounted to approximately ANFE4 B ANRES 3539120007 (==
RMB3,353,912,000 (2014: RMB3,145,472,000). The — P4 AR¥3,145,472,0007%) © AF
fair value is calculated using the market price of the BEAESFAREHMAE R 2 B8
Bonds at the end of the reporting period. =i
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27. CONVERTIBLE BONDS 27. (AR ES

On 23 June 2015, the Company’s wholly owned
subsidiary, Cosmos Boom Investment Limited
("Cosmos") issued 0.50% convertible bonds (“CBs")
which were due on 23 June 2020 with an aggregate
principal amount of US$290,000,000. The CBs
were denominated in US$ and entitle the holders to
convert them into ordinary shares of the Company
at a conversion price of HK$2.9875 per share
with fixed exchange rate of HK$7.7559 equal to
US$1.00 at any time on or after 2 August 2015 and
thereafter up to the close of business on the tenth
day prior to the maturity date or if such bonds shall
have been called for redemption by Cosmos before
maturity date, then up to and including the close of
business on a date no later than 15 days prior to the
date fixed for redemption thereof. Unless previously
redeemed, converted, purchased and cancelled,
all convertible bonds outstanding on maturity date
shall be repaid by Cosmos at its principal amount
outstanding on maturity date plus accrued interest.
Cosmos may, on giving not less than 30 nor more
than 90 days’ notice to bondholders at any time on
or after 23 December 2016 prior to the maturity
date redeem all the outstanding CBs in whole at the
outstanding principal amount and accrued interest.
The bondholders have the right to require the Group
to redeem all or some of the CBs on 23 June 2018
afterwards at their principal amount together with
accrued and unpaid interest to the respective dates
fixed for redemption.

At the issue date, the CBs were bifurcated into
liability, equity and derivative components. The
equity element is presented in equity under
“Convertible bonds equity reserve” at initial
recognition. The effective interest rate of the liability
component is 5.196% per annum.

RZBE—RESA=-T=H AQFAZE
BNBARIREEERR AR ([REE])E
TR 4 #%8290,000,000E TR -—ZE =&
FRAZT=HEHZ0.50F A RESH
([AI B MES |) - AT E S A ETTAT
B URTREAEMNIR=ZZ—HFN
AZHazBEZZN MBS T B & ER
i) 45 3R L {0 e 9 B i R 3% A B B B AT 2
KEEZEFES  AEZERBETERIE
TEEDBHA+REE 2 Az L E£ERA
Rk - LAFIRE2.98757T 2 BB IRHE
#7.75597T %, 1.003 JT 2 [E 7 & & % 7] #2
REHFEBRAEARARNT LB - RIFLEMNE
fEm - 8 BEREH - BRIREFIA
EIHA B MR B 2 N5 REINEET R BB R
EIHR R MR 2 A AT RRES o K&
AR RFE+-_A-t+=Hs %A
REH B AT RBBRRESFE AR
HADR30B I EBEI0R 2l - 1%
MARER RS REEREFE2HED
MARER A BREKES - BHFEREA
BREBERAEBR_ZT—N\FERNA-+=
AENASHEEREEZIEEED 2 H#E A
B 7 FERT S AR A A BB Bl BT A sk B0 0 Al 3%
fRfEFH ©

REBETEH  AIRBREHFSAEE - #x
ROTEE D o MY P HERE 0D 71
HBE TN AIBMBREFESHEEIZY - A
B 2 BEBRENZEAB5.196% °
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27. CONVERTIBLE BONDS (continued)

The movements of the liability, equity and derivatives
components of the CBs and the reconciliation of

27. AR E S @)
AHRARES Y B - A RTEBHRB
EHNT BERESRATELE S HE

Level 3 fair value measurement during the reporting AT -
period are set out below:
Derivative  Derivative
Liability financial financial Equity
component assets liabilities component
of CBs of CBs of CBs of CBs Total
ARkES2 THRRES2 TEREZRz TRERESZ
BENS TELMEE fTEeRARE B @zt
RMB’000 RMB’000 RMB'000 RMB'000 RMB’000
AR®TRT AR¥Tr AR¥Tr AR®Trn AR%Tx
As at 1 January 2015 “T-hF
—A—H - - - - -
Issued during the year FREBT 1,434,233 (144,794) 61,324 421,687 1,772,450
Transaction cost TSN (25,027) - - (7,358) (32,385)
Changes in fair value NFEZS) - (14,259) 7,279 - (6,980)
Imputed interest EENSREX (A28
expense (Note 8) 39,718 - - - 39,718
Interest paid REREU)SS (4,758) - - - (4,758)
Exchange translation HNEHE 89,173 (9,517) 4,072 - 83,728
As at 31 December RZZE—1%F
2015 +-A=1+—~H 1,533,339 (168,570) 72,675 414,329 1,851,773

No CBs were converted into ordinary shares of the
Company during the year ended 31 December 2015.
No redemption, purchase or cancellation by the
Company or Cosmos has been made in respect of
the CBs during the year ended 31 December 2015.
As at 31 December 2015, the principal amount
of the CBs that remained outstanding amounted
to US$290,000,000 of which a maximum of
752,873,974 shares may fall to be issued upon their
conversions, subject to adjustments provided in the
terms of the CBs. For details of the terms of the CBs,
please refer to the announcement of the Company
dated 3 June 2015.
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27. CONVERTIBLE BONDS (continued) 27. AR RES @)

At the date of issuance of the CBs and at 31
December 2015, the fair values of the derivative
financial assets and liabilities were valued by the
Jones Lang LaSalle Corporate Appraisal and Advisory
Limited, an independent qualified professional
valuer, not connected with the Group. The fair
values of the derivative financial assets/liabilities
were estimated at the date of issue and the end of
reporting period, respectively using the Binomial
model. The total transaction cost attributable to the
derivative financial instruments of approximately
RMB3,597,000 was recognized in the consolidated
statement of profit or loss. The changes in fair
value of the derivative financial instruments were
recognized in the consolidated profit or loss. The
inputs into the model were as follows:

RABRERFZETHERR S —RF
+—A=+—8 {TEEMEEREBEZ
AFEDNHERNEEVEBECBIGE
BEEGEMPEBTOCETERERE
RARIE - TTESREE BBEZAYF
BEHRIRET AP RS HEAE R RA
—IEAEA R c STE SR T ABEAR
S A A ANR#3,597,0007T © AR
BRPHER - TESRMIAZAFESE
REFE BT TR o ZEX 28 AU
T

(Date of issue)

(ZEfTHED)

At At

31 December 23 June

2015 2015

R=ZB-—H2F R=T—AF

+=A=+—H X~AZ=+=H

Share price (8 HK$1.56 HK$2.07
BiE1.56c  B2.077T

Conversion price HEIR(E HK$2.9875 HK$2.9875
7B #52.98757 #1£2.98757T

Expected volatility TR ER R I8 65% 60%
Expected life T8 HA4F B 1,637 days 1,828 days
1,637H 1,828 H

Risk free rate 42 35 g A1) = 1.64% 1.70%
Expected dividend yield TR B AR B s 1.00% 1.00%

“T-REFH BEHRB®ARAT 209



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

28. SHARE CAPITAL 28. R
Ordinary share capital of the Company KPR ZEBRERA
Number of
shares Amount
R EE ]
HK$'000
ST T
Ordinary share of HK$0.01 each FREERK0.017m 2 Eimi%
Authorised: EE
At 1 January 2014, 31 December 2014, R —Z—mME—H—H -
1 January 2015 and —E—mFE+—_A=+—H"
31 December 2015 —T-RAF—H—AHK
—E—RF+=ZHA=+—H 30,000,000,000 300,000

Number of
shares Equivalent to
IRA 2B HER
HK$'000 RMB'000
BETT AR®TR
Issued and fully paid: BR{TRHZE :
At 1 January 2014 and H-Z—MNFE—AF—HK
31 December 2014, —T—mE+—_A=+—H
1 January 2015 and —E-AF—A—HBK
31 December 2015 —E—RFt+_A=+—H 4,905,257,860 49,053 39,132
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29. DEEMED DISPOSAL AND DISPOSAL
OF INTEREST IN SUBSIDIARIES
WITHOUT CHANGE OF CONTROL

i)

On 25 March 2015, Merchants Nanjing, a non-
wholly owned subsidiary of the Company,
entered into a cooperation agreement
with Shanghai Jingshi, an independent
third party pursuant to which among other
things, Shanghai Jingshi subscribed for the
registered capital of Nanjing Zhaosheng of
RMB98,000,000. As a result, the registered
capital of Nanjing Zhaosheng increased from
RMB30,000,000 to RMB200,000,000 and the
equity interest in Nanjing Zhaosheng being held
by Merchants Nanjing decreased from 100%
to 51%. The difference between the fair value
of consideration paid by Shanghai Jingshi and
the share of net assets in Nanjing Zhaosheng
of approximately RMB242,000 is recognized by
the Group as equity transaction reserve. Details
are disclosed in the Company’s announcement
dated 25 March 2015.

On 20 June 2014, Merchants Nanjing entered
into a cooperation agreement with 73R
R EERAR AT (Shenzhen City Luhong
Investment and Management Company
Limited*) (“Shenzhen Luhong”), and an
independent third party to subscribe for the
increase in registered capital of R
B EmEAR AT (Nanjing Merchants
Xingsheng Property Development Limited*)
(“Nanjing Xingsheng”), a non-wholly owned
subsidiary of Merchants Nanjing and to
provide a shareholder’s loan to Nanjing
Xingsheng for the purpose of repaying part
of the shareholder’s loan from the Group
(“Nanjing G14 Land Cooperation Agreement”).
Pursuant to the Nanjing G14 Land Cooperation
Agreement, the registered capital of Nanjing
Xingsheng increased from RMB30,000,000
to RMB50,000,000 and the equity interest in
Nanjing Xingsheng was held as to 51% by
Merchants Nanjing, 19% by Shenzhen Luhong
and 30% by the non-controlling interest of
Nanjing Xingsheng. The ownership interests
in Nanjing Xingsheng of Merchants Nanjing
decreased from 70% to 51%. Details are
disclosed in the Company’s announcement
dated 31 July 2014.

29. $RAE & & A 42 I R 3 4R 8 B

ZBERTHERE AR 2B

R-TE—RAFE=FA—+HA ' AQH
2 EME A AERAEE M E RS
MNE=H LB A ERE B
(EREE) EEERRERR
B 2 & 2 A K % 98,000,000
e Bt MRBERZAMEARS
A B #30,000,000 T N E A R #
200,000,0007T * i FEAFERBEEH
EXFAZE R AR ERIH100%H
WES51% « FESENREZ AT
EESHEABREEFECHNE
B4 AR 242,000 T EAREEER
BERR S HEE - FFBERARF BH
AB_E—RE=A-+RHBZAER

' o

R-EBE—MESA-+H  EREH
EHEEFRIMETREERERA
AI(TRINET ) R — 2B E =T
RV AERZEARER R IEEEE
ZIEREWEB AR RIB R EEEH
EARAR (5 RE])EE T
BEAR - RAMRESREHBEER -
NEBEARKBEZHO>BRRER([FE
RG4S L& ERE]) - RERER
Gl4E T & 1EtaE - MR EERZ &
fit & 2 1 A K ¥ 30,000,000 7T 3 A1
= AR # 50,000,000 *© 1 & H
B REREERBEEE ORI
BT Kl R LA JEIE RS S BIIE A
51% * 19% % 30% ° B R BEF i
ERRERER 2 A EEZRBT70%
LES1% o FIERARFABHA=ZE
—FLA=F+—HBZ2AEHE -
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29. DEEMED DISPOSAL AND DISPOSAL
OF INTEREST IN SUBSIDIARIES
WITHOUT CHANGE OF CONTROL
(continued)

i) On 31 July 2014, Merchants Property
Development (Guangzhou) Limited (“Merchants
Guangzhou”) entered into a cooperation
agreement with RIIEFIREERBR QA
(Shenzhen Lianxin Investment and Management
Company Limited*) (“Shenzhen Lianxin”), an
independent third party to subscribe for the
increase in registered capital of EBIKER
#ZEHB R A7 (Guangzhou Yi Yun Property
Development Limited*). (“Guangzhou Yi
Yun”) and to provide a shareholder’s loan to
Guangzhou Yi Yun for the purpose of repaying
part of the shareholder’s loan from the
Group (“Guangzhou Panyu Land Cooperation
Agreement”). Pursuant to the Guangzhou Panyu
Lan Cooperation Agreement, the registered
capital of Guangzhou Yi Yun increased from
RMB10,000,000 to RMB100,000,000 and
the equity interest in Guangzhou Yi Yun was
held as to 51% by Merchants Guangzhou and
49% by Shenzhen Lianxin. The ownership
interests in Guangzhou Yi Yun of Merchants
Guangzhou decreased from 100% to 51%.
Under the Guangzhou Panyu Land Cooperation
Agreement, Merchants Guangzhou has granted
Shenzhen Lianxin an option (“Put Option”) so
that subject to and upon the sold gross floor
area of the properties developed for sale in
the Guangzhou Panyu Land’s project has in
aggregate reached 95% of the total gross floor
area for sale (the “Put Option Condition”),
Shenzhen Lianxin may require Merchants
Guangzhou to purchase from Shenzhen Lianxin
all of its equity interest in Guangzhou Yi Yun
at a price to be determined by reference to a
valuation to be carried out by an independent
professional valuer of the underlying assets of
Guangzhou Yi Yun as at the date when the Put
Option Condition is satisfied. No premium will
need to be paid in connection with the grant
of the Put Option. Details are disclosed in the
Company’s announcement dated 31 July 2014.
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29. DEEMED DISPOSAL AND DISPOSAL
OF INTEREST IN SUBSIDIARIES
WITHOUT CHANGE OF CONTROL

(continued)

iv)

On 22 August 2014, Merchants Nanjing
entered into a cooperation agreement with
Shenzhen Luhong to subscribe for the increase
in registered capital of FIRIBEEXEHESR
f2 2 7] (Nanjing Merchants Ningsheng Property
Development Limited*) (“Nanjing Ningsheng”)
and to provide a shareholder’s loan to Nanjing
Ningsheng for the purpose of repaying part
of the shareholder’s loan from the Group
(“Nanjing G09 Land Cooperation Agreement”).
Pursuant to the Nanjing GO9 Land Cooperation
Agreement, the registered capital of Nanjing
Ningsheng increased from RMB30,000,000
to RMB60,000,000 and the equity interest in
Nanjing Ningsheng was held as to 51% by
Merchants Nanjing and 49% by Shenzhen
Luhong. The ownership interests in Nanjing
Ningsheng by Merchants Nanjing decreased
from 100% to 51%. Details are disclosed in the
Company’s announcement dated 22 August
2014.

On 30 September 2014, Runray Holdings
Limited (“Runray Holdings”), an indirect wholly
owned subsidiary of the Company entered
into an agreement with Fujin Investment
Management Limited (“Fujin Investment”),
an indirectly wholly owned subsidiary by
shareholder of non-controlling equity holder
of the Group to dispose of 49% equity
interest of Cyber Light Investments Limited
("Cyber Light”), a wholly owned subsidiary
of Runray Holdings to Fujin Investments with
consideration of HK$49 (equivalent to RMB39).
The ownership interests in Cyber Light of the
Group decreased from 100% to 51%. Details
are disclosed in the Company’s announcement
dated 30 September 2014.

The Group has recognised the aggregate of
the increase in non-controlling interests in
relation to the equity interests in subsidiaries
deemed disposed and disposed of for the above
transactions.

* Unofficial English translation denotes for identification
purposes only
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30. ACQUISITION OF ADDITIONAL
INTEREST IN SUBSIDIARIES WITHOUT
CHANGE OF CONTROL
i)  As detailed in note 29(i), on 25 March 2015,

Merchants Nanjing entered into a cooperation
agreement with Shanghai Jingshi pursuant to
which Merchants Nanjing and Shanghai Jingshi
agreed to jointly invest in Nanjing Zhaosheng.
Pursuant to the cooperation agreement,
Shanghai Jingshi had subscribed for the capital
increase and it had nominated Shanghai Jingshi
Ruipu Investment Center (Limited Partnership)*
(EESEHFHEREFR L (BRAR)("Shanghai
Jingshi Ruipu”)), an entity controlled by
Shanghai Jingshi, to hold the 49% equity
interest in Nanjing Zhaosheng.

On 13 November 2015, Merchants Nanjing,
Shanghai Jingshi, Shanghai Jingshi Ruipu and
Nanjing Zhaosheng entered into a termination
agreement pursuant to which the parties agreed
to (i) terminate the cooperation agreement
since 30 September 2015; and (ii) Shanghai
Jingshi Ruipu would transfer the 49% equity
interest held by it in Nanjing Zhaosheng to
Merchants Nanjing as soon as practicable at the
total consideration of RMB93,000,000, which
was funded by the Group'’s internal resources.

As a result of the termination of the cooperation
agreement, Nanjing Zhaosheng became a
wholly-owned subsidiary of Merchants Nanjing.

The difference between the fair value of
consideration paid by the Group and the
share of net assets in Nanjing Zhaosheng of
approximately RMB736,000 is recognised by
the Group as equity transaction reserve. Details
are disclosed in the Company’s announcement
dated 13 November 2015.
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HE—T—aFEf+-A=+—HIFZF

30. ACQUISITION OF ADDITIONAL
INTEREST IN SUBSIDIARIES WITHOUT
CHANGE OF CONTROL (continued)

ii)

During the year ended 31 December 2014,
a wholly-owned subsidiary of the Company
entered into a sale and purchase agreement
with a subsidiary of CMPD to acquire 49%
equity interest in Merchants Guangzhou, a
non-wholly owned subsidiary of the Company,
with total consideration of approximately
RMB1,212,768,000. The acquisition of
additional interest in Merchants Guangzhou
had been completed in September 2014. The
ownership interest in Merchants Guangzhou
of the Group increased from 51% to 100%.
The difference between the fair value of
consideration paid by the Group and the
share of net assets of Merchants Guangzhou
amounting to RMB958,955,000 was recognised
by the Group as equity transaction reserve.
As at 31 December 2014, the consideration
payable by the Group was recognised as other
payables (see note 23).

* Unofficial English translation denotes for identification
purposes only

31. RETIREMENT BENEFITS PLAN
(i) Plans for Hong Kong employees

The Group participates in the MPF Scheme for
all its qualifying employees in Hong Kong. The
assets of the MPF Scheme are held separately
from those of the Group in funds under the
control of an independent trustee. The only
obligation of the Group with respect to the MPF
Scheme is to make the required contributions
under the scheme. No forfeited contribution is
available to reduce the contribution payable in
the future years.

30 W — M EHETB ZHE A
RIREIMER (@)

ii)
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EEr=

31.

32.

F—AFEf A1 —ALEE

RETIREMENT BENEFITS PLAN

(continued)

(ii) Plans for PRC employees
The employees employed in the PRC are
members of the state-managed retirement
benefit schemes operated by the PRC
government. The PRC subsidiaries are required
to contribute certain percentage of their payroll
to the retirement benefit scheme to fund the
benefits. The only obligation of the Group with
respect to the retirement benefit schemes is
to make the required contributions under the
schemes.

The total cost of RMB28,597,000 (2014:
RMB21,370,000) charged to profit or loss represents
contributions paid or payable to the above schemes
by the Group for the year ended 31 December 2015.

CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that entities
in the Group will be able to continue as a going
concern while maximising the return to shareholders
through the optimisation of the debt and equity
balance. The Group’s overall strategy remains
unchanged from prior year.

The capital structure of the Group consists of
loans from equity holders, bonds, bank and other
borrowings and liability component of convertible
bonds, net of cash and cash equivalents and equity,
comprising share capital, share premium, various
reserves and non-controlling interests.
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32. CAPITAL RISK MANAGEMENT 32. EeAREE W)

(continued)

The directors of the Company review the capital
structure on a regular basis. As part of this review,
the directors of the Company consider the cost of
capital, cost of debts, gearing ratios and the risks
associated with each class of capital. Based on
recommendations of the directors, the Group will
balance its overall capital structure through new
share issues, the payment of dividends as well as
the issue of new debts or the repayment of existing
debts.

The entities of the Group which were established
in the PRC maintained RMB denominated bank
balances, the remittance of these funds out of the
PRC is subject to exchange restrictions imposed by
the PRC government.

The gearing ratio of the Group at the end of the
reporting period was as follows:

AREESTERRANELERE - ERRE
—H#D  RRABEETEEEAKAL - EF
A - BERBHERZRERERR 2B
- RREZZHEBER - AEE[HER
TTRTAR ~ IR IR BIA R BITHEHEER
BE®  FEERBEALERE -

RABRL 2 AREERBFHAARES
BZRITHES  BTBIERZERAAE
ST BT B i 2 FE SRR o

ARERREBREE AT ERBELE
o

2015 2014

—E-RfF —T—NF

RMB’000 RMB’000

ARETT AREBFIT

Debt (Note i) & (H15Ei) 11,797,252 9,583,217
Cash and cash equivalents RekERREER (3,696,837)  (4,180,956)
Net debt BT 8,100,415 5,402,261
Equity (Note ii) Rz (Hfatii) 11,685,090 10,924,717
Net debt to equity ratio SFETSE R X 0.69 0.49

(i) Debt is defined as loans from equity holders,
bonds, liability component of convertible bonds
and bank and other borrowings.

(i) Equity includes all capital and reserves of the
Group and non-controlling interests.
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33. FINANCIAL INSTRUMENTS

(a) Categories of financial instruments

33.&®mIT A

(a) £MIEDSE

2015 2014
—E—hfF —E—pUF
RMB’000 RMB’000
AR®T ARBEFIT
Financial assets ERMEE
FVTPL BAFE B 168,570 =
Loans and receivables (including EFREKSE(BE
bank balances and cash) WITHEBEIRS) 7,336,735 5,905,896
Financial liabilities cHaE
FVTPL BAFE AR 72,675 -
Other financial liabilities ABESERC AR A BR 2
at amortised cost HitEraE 15,939,804 14,377,108

(b) Financial risk management objectives

and policies

The Group’s major financial instruments include
trade and other receivables, bank balances
and cash, loans from equity holders, trade and
other payables, bank and other borrowings,
convertible bonds and bonds payable. Details
of the financial instruments are disclosed in
respective notes.

The risks associated with these financial
instruments include market risk (currency risk
and interest rate risk), credit risk and liquidity
risk. The policies on how to mitigate these risks
are set out below. The management manages
and monitors these exposures to ensure
appropriate measures are implemented on a
timely and effective manner.
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33. FINANCIAL INSTRUMENTS (continued)
(b) Financial risk management objectives
and policies (continued)
Market risk

(i)

Currency risk

The Group has foreign currency
denominated trade and other receivables,
bank balances, trade and other payables,
loans from equity holders, bank and
other borrowings and bonds payable,
which expose the Group to foreign
currency risk. The management has closely
monitored foreign exchange exposure and
will undertake necessary procedures to
mitigate the currency risk.

The carrying amounts of the Group's
foreign currency denominated monetary
assets and monetary liabilities at the end
of the reporting period are as follows:

33. @ T B
(b) BEEMEEBERBEKR(#E)

™S

()

BRI

REBFES AINEEHE 2 15 M
Hip U IR - SRITAEER - X158
REAMEMNFTIR - ESHEA
B3 RITREMERREMNE
7 0 BUE AN B ESMNE R o
B E B &) B AR NE EL R K i
REU 22 IR E R mMR -

AEBUIINEAHENELEER
ERBENREHRAER 2K
EENT :

Assets Liabilities
BE =K
2015 2014 2015 2014
ZE-HF —“T-NWF ZT-HF T—NF
RMB’000 RMB’000 RMB’000 RMB’000
ARBTRT ARETRT ARBTR ARBTET
us$ =TT 353,617 1,103,857 4,623,291 4,175,403
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33. FINANCIAL INSTRUMENTS (continued)
(b) Financial risk management objectives
and policies (continued)
Market risk (continued)

(i)

Currency risk (continued)

Sensitivity analysis

The following table details the Group’s
sensitivity to a 5% (2014: 5%) increase and
decrease in RMB, the functional currency
of respective group entities, against
US$ which represents management’s
assessment of the reasonably possible
change in foreign exchange rate.
The sensitivity analysis includes only
outstanding US$ denominated monetary
items and adjusts their translation at the
end of the reporting period for a 5%
(2014: 5%) change in foreign currency
rate. A positive number below indicates
an increase in post-tax profit where RMB
strengthen 5% (2014: 5%) against US$
and vice versa.

33.&®mMIT BEmw)
(b) BEEMREEBERBEE)

miEER(E)

(i)

BER R (E)

R
TRFMLANEEG AR (FHHE
SEERBIZMEEE)ETH
BERFES%(ZZ—M4F : 5%)
ZHRRE - TR B IMNEE R
AREHIR 2 AR E B 2 7T E o &
RENNMERENETTEZE
BIEE  WHAREHEAZEAH
INEETER 7 5% (= F— P 4F :
5%)EBAEEME o LT IEE

T—MF : 5%)RRBRENZ
ISR - RZIA

2015 2014

—E-HF —ZT—F

RMB’000 RMB’000

AR® T AREFIT

Profit or loss B 160,113 115,183
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33. FINANCIAL INSTRUMENTS (continued)

(b) Financial risk management objectives

33. @ T B
(b) BEEMEEBERBEKR(#E)

and policies (continued)
Market risk (continued)

(ii)

Interest rate risk management

The Group is primarily exposed to cash
flow interest rate risk in relation to
variable-rate interest bearing receivables
and payables, including amounts due from
joint ventures, bank balances, bank and
other borrowings and loans from equity
holders.

The Group’s fair value interest rate risk
relates primarily to its fixed-rate loans
from equity holders, amounts due from
associates, convertible bonds, bank and
other borrowings and bonds payable.

The Group currently does not have an
interest rate hedging policy in relation to
fair value interest rate risk and cash flow
interest rate risk. However, management
of the Group monitors interest rate
exposure on an on-going basis and will
consider hedging significant interest rate
exposure should the need arise.

The Group’s exposures to interest rates
on financial liabilities are detailed in the
liquidity risk section of this note.

The Group's cash flow interest rate risk is
mainly concentrated on the fluctuation of
RMB Benchmark Loan Rates offered by the
People’s Bank of China or LIBOR.

miSER(E)
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33. FINANCIAL INSTRUMENTS (continued)
(b) Financial risk management objectives
and policies (continued)
Market risk (continued)

(ii)

Interest rate risk management (continued)
Sensitivity analysis

The sensitivity analyses below have
been prepared assuming these financial
instruments outstanding at the end of the
reporting period were outstanding for
the whole year. A 50 basis points (2014:
50 basis points) increase or decrease is
used when reporting interest rate risk
internally to key management personnel
and reasonably possible change in interest
rates.

If interest rate had been 50 basis points
(2014: 50 basis points) higher/lower for
variable-rate interest bearing financial
assets/liabilities and all other variables were
held constant, the Group’s post-tax profit
for the year would decrease/increase by
RMB4,904,000 (2014: RMB31,390,000).
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33. FINANCIAL INSTRUMENTS (continued) 33.2M T R
(b) Financial risk management objectives (b) BAEEBEEREEZERBER (&)

and policies (continued)

Credit risk

The Group’s maximum exposure to credit risk
which will cause a financial loss to the Group
due to failure to discharge an obligation by the
counterparties is arising from:

e the carrying amount of the respective
recognised financial assets as stated in
the consolidated statement of financial
position at the end of each reporting
period; and

e the amount of contingent liabilities in
relation to financial guarantees issued by
the Group as disclosed in note 37.

The Group has concentration of credit risk in
respect of bank balances. At 31 December
2015, approximately 69% (2014: 47%) of
the bank balances were deposited at CMB.
Except for approximately 12% (2014: 19%)
of the bank balances deposited at Industrial
and Commercial Bank of China (Asia) Limited,
deposits in other banks are individually less than
10% of total bank deposits and bank balances.
The credit risk of these liquid funds is limited
because the counterparties are either state-
owned banks located in the PRC or banks with
high credit ratings.

The Group has concentration of credit risk in
respect of amounts due from non-controlling
equity holders of subsidiaries of the Group, at
31 December 2015 and 2014, and amounts
due from associates and joint ventures at 31
December 2015. In order to minimise the
credit risk on these amounts, the management
of the Company continuously monitors the
credit quality and financial conditions of non-
controlling equity holders of subsidiaries,
associates and joint ventures of the Group and
the level of exposure to ensure that follow
up action is taken to recover overdue debts.
Under such circumstances, the directors of
Company consider that the Group'’s credit risk is
insignificant.
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33. FINANCIAL INSTRUMENTS (continued) 33.&®mMIT BEmw)
(b) Financial risk management objectives (b) BiEBEEEERBEKE)

and policies (continued)

Credit risk (continued)

The Group provides guarantees to banks in
connection with certain customers’ borrowing
of mortgage loans to finance their purchase of
the Group’s properties. If a purchaser defaults
on the payment of its mortgage during the
period of guarantee, the bank holding the
mortgage may demand the Group to repay
the outstanding loan and any interest accrued
thereon. Under such circumstances, the Group
is able to repossess the properties for resale.
Therefore, the management of the Company
consider it would likely recover any loss incurred
arising from the guarantee provided by the
Group. No such repossession of properties
occurred during the year ended 31 December
2015 (2014 nil).

Liquidity risk

The Group’s objective is to maintain a balance
between continuity of funding generated from
operating activities and the flexibility through
the use of borrowings and issue of new debts.
The directors of the Company closely monitor
the liquidity position and expect to have
adequate sources of funding to finance the
Group’s projects and operations.

The following table details the Group’s
expected remaining contractual maturity for
its non-derivative financial liabilities. The table
has been drawn up based on the undiscounted
cash flows of non-derivative financial liabilities
based on the earliest date on which the Group
can be required to pay. The table includes
both interest and principal cash flows. To the
extent that interest flows are floating rate, the
undiscounted amount is derived from interest
rate curve at the end of the reporting period.
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33. FINANCIAL INSTRUMENTS (continued) 33. €M T B

(b) Financial risk management objectives (b) BIEREEEZERBEE)
and policies (continued)
Liquidity risk (continued) REBESRR(F)
Weight
average  On demand Total
effective within ~ 61t0 180 181 to 365 undiscounted  Carrying
interest rate 60 days days days  1-2years  2-3years Over3years cash flows amount
TS REX AERRE

ERAE 608/ 6121808 181Z365H 1225 2EF EEE fBAE REE
%  RMBO00  RMB'000  RMBO00  RMB00D  RMB'O00  RMB'000  RMB000  RMB'000

% ARBTR ARWTR ARBTR ARNTR ARBTR ARNTR ARBTR ARETR

At 31 December 2015 R-E-1E+ZR

=t-A
Trade and other payables EBRENENTE - 4,142,552 - - - - - 4142552 4,142,552
Loans from equity holders - HZHAEAZEH -
due within one year —EREE 4.957 9677 1464357 400,290 - - - 1874324 1,818,105
Loans from equity holders - EZHEAE A&7~
due after one year —ERIHE 4375 - - - 31650 3737 - 7338 682,251
Bank and other borrowings - B{TREMEE-
fixed rate it 4.44 2,522 19571 1,096,649 571,635 685,344 2375721 2,199,662
Bank and other horrowings - SE{TRAMEE -
variable rate 28 324 - 16,799 17,270 2,103,310 420,563 2,557,942 2,356,956
Bonds payable EfifES 401 21,048 42,09% 63144 126288 3,373,088 - 3625664 3,206,939
Convertible bonds TiERER 5.159 12,774 25,841 39,503 81,764 85602 2,017,108  2,262592 1,533,339
4188573 1568664 1616856 3244647 4938329 2,017,108 17,574,177 15,939,804
Financial guarantee contracts ~ BIEERAH) 2,462,554 - - - - - 2,462,554 -

At 31 December 2014 RIE-mE

TZB=1-H
Trade and other payables SHBREMBENTE - 4793891 = = = - - 4793891 4793891
Loans from equity holders-  EEHEAZEF -
due within one year —FRE|H 6.12 192,573 266,023 394,336 - - - 852,932 820,500
Loans from equity holders - ERREAZER-
due after one year —FiET|H 416 = - - 25,065 326,158 - B 313,118
Bank and other borrowings - S{TREMEE-
fixed rate il 6.64 252 9267 644114 4180239 326,975 - 5163120 4574862
Bank and other horrowings - ${TRAMEE -
variable rate 38 212 - - 311,618 - 588,163 - 899,781 856,660
Bonds payable EMES 4021 19,949 39,898 61,510 121,357 121,357 3260790 3624801 3,018,077
5,008,938 315188 1411578 4326661 1,362,653 3,260,790 15685808 14,377,108
Financial quarantee contracts ~ BIEERAH) 1,686,026 - - - - - 1,686,026 -

“T-REFH BEHRBMARAT 225



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e B R MY

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

33. FINANCIAL INSTRUMENTS (continued) 33.&®mMIT BEmw)
(b) Financial risk management objectives (b) BiEBEEEERBEKE)

and policies (continued)

Liquidity risk (continued)

The amounts included above for financial
guarantee contracts are the maximum amounts
the Group could be required to settle under
the arrangement for the full guaranteed
amount if that amount is claimed by the
counterparty to the guarantors. Based on the
expectations at the end of the reporting period,
the Group considers that it is more likely than
not that no amount will be payable under the
arrangement. However, this estimate is subject
to change depending on the probability of the
counterparty claiming under the guarantee,
which is a function of the likelihood that the
financial receivables held by the counterparties
that are guaranteed by the Group suffer any
credit losses.

The amounts included above for variable
interest rate instruments for non-derivative
financial liabilities are subject to change if
changes in variable interest rates differ to those
estimates of interest rates determined at the
end of the reporting period.
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33. FINANCIAL INSTRUMENTS (continued) 33. €M T B

(c) Fair value (c)
Except as set out below, the directors of the
Company consider that the carrying amounts
of financial assets and financial liabilities as
at 31 December 2015 and 2014 recorded at
amortised cost in the consolidated financial
statements approximate to their fair values.

D¥E

BRI X#ESIES  ARREERR -
RZE-—AFR_T—NMFE+_H
=T A REE P BEIRR AB K
AAERZEREEREBBEZRR
EEREDNFERE -

Carrying
amount Fair value
IREE AFE
RMB'000 RMB’000

ARETT ARMTT

Financial liability - level 2 Fair value £ ®i&®E— AFEER

hierarchy FR

Other financial liability — Bonds payable E & gha & — BN {ES

As at 31 December 2015 R_ZT—RF

+=—A=+—H 3,206,939 3,353,912
As at 31 December 2014 R_ZT—NF

+=—BA=+—H 3,018,077 3,145,472
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33. FINANCIAL INSTRUMENTS (continued) 33. €M I Em

(c) Fair value (continued) () A¥{E#E)
The fair values of derivative components of RAFE BEER Z B A EEN
convertible bonds are estimated using Binomial A MRESNITETRES S A FE
model (2014: nil) and the movements thereon (ZZ—4F « &) REEFHH M
during the year are set out in note 27. 27 °
The Group's convertible bonds are measured at REEZABMREFER - —1F
fair value at 31 December 2015. FTZA=+—BZAFEFE -
Level 3
E=4
2015 2014
—E-hF —E—mE
RMB’000 RMB’000

AR¥T T ARBTT

Financial assets at FVTPL BRAVEFAERZ
Derivative component of convertible AR ES 2 HTE
bonds TRy 168,570 -
Financial liabilities at FVTPL BRAVEFAERZ
THMBE
Derivative component of convertible ARG E S 2 $TE
bonds T EZHD 72,675 -
The fair values of other financial assets and HmsmEERSRABBEZ ATED
financial liabilities have been determined in BEARTEERIZIIRB LS RE D
accordance with generally accepted pricing WEEE
models based on a discounted cash flow
analysis.
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33. FINANCIAL INSTRUMENTS (continued)
(c) Fair value (continued)
As at 31 December 2015 and 2014, the only
financial instrument measured at fair value was
the derivative component of convertible bonds
which belongs to level 3 financial instruments.

33. @ T B
() ATEM)

R-ZE—HAEFER-_ZT—NF+=A
=+—H EBERATEFEZSH
TEAMMBRESF ZMETAEES
(BE=FemIA)-

Valuation techniques and

Fair value significant key or
Financial instrument  Fair value as at hierarchy unobservable inputs
RUATE#Z
SRMIA ATE AFEER HEAERERTESFIRERABE
31 December 31 December
2015 2014
%1% —TmE
+TZA=+-8 +TZA=1—A
RMB’000 RMB'000
ARETR ARETT
Derivative component of
convertible bonds
ARES 2 ITETASS
- Financial assets 168,570 N/A  Level3  Valuation technique: Binomial method
—SHEE TER  E=H EERE: A BERS
Key observable inputs:
FENBRGALE
Risk-free rate 1.64% (2014: nil)
B 1.64%(=Z5—F : 5)
Effective interest rate  5.196% (2014: nil)
B 5.196%(ZF—F : F)

Key unobservable inputs:
FRTAERGARE :
Volatility 65% (2014 nil)
e 65%(ZZ—IF : &)
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33. FINANCIAL INSTRUMENTS (continued) 33. &M I B
(c) Fair value (continued) () A¥{E#E)

Valuation techniques and

Fair value significant key or
Financial instrument Fair value as at hierarchy unobservable inputs
RUATAEZ
SRIA A¥E ATFEER HEREREATESTIBRHAYE
31 December 31 December
2015 2014
—2-8f  —T|F
t=A=+-8 +=A=1-8
RMB'000 RMB'000
ARBTT AREFT
- Financial liabilities (72,675) N/A  Level3  Valuation technique: Binomial method
—tREE THER  F=Hh  RBERE: ZIRAfAER
Key observable inputs:
FENEEBHAIE
Risk-free rate 1.64% (2014: nil)
B A= 1.64%(ZF—M%F : &)
Effective interest rate  5.196% (2014: nil
ERAE 5.196%(=F—F : §)
Key unobservable inputs:
FETTERH AR :
Volatility 65% (2014 nil)
it 65%(Z2—mfF : B)
Note (i): An increase in the volatility used in isolation would M) EBERZ RS NG SR AR ES
result in a decrease in the fair value measurement ZRNFEFERD - RZINA © RIEHE
of the convertible bonds, and vice versa. A 10% m10%mATE M EERFTEHE
increase in the volatility with all other variables BT SRMEERITESRBER =S
constant would decrease the fair value of the —AF+=A=+—RAZAFES IR
derivative financial assets and increase the fair LR EFAREX2,924,000T AR
value of the derivative financial liabilities at 31 #574,0007T ©

December 2015 by approximately RMB2,924,000
and RMB574,000, respectively.

There were no transfers into or out of Level BE_ZT—RAFR=ZZT—WOF+=A
3 during the years ended 31 December 2015 =+—HIEFE  WEEARELE
and 2014. Please refer to note 27 for the =R - BRAATEFAEZE=E 2HK
reconciliation of Level 3 fair value measurement. B2 HMEE27 -
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33. FINANCIAL INSTRUMENTS (continued)
(c) Fair value (continued)

Valuation processes

Some of the Group’s assets and liabilities are
measured at fair value for financial reporting
purposes. The appropriate valuation techniques
and inputs for fair value measurements are
determined by the directors of the Company
and the independent qualified valuers.

In estimating the fair value of an asset or a
liability, the Group uses market-observable
data to the extent it is available. Where Level
1 inputs are not available, the Group engages
independent qualified valuers to perform the
valuation. The directors of the Company work
closely with the independent qualified valuers to
establish the appropriate valuation techniques
and inputs to the model. The directors of the
Company will review the cause of fluctuations
in fair value of the assets and liabilities semi-
annually.

34. OPERATING LEASES
The Group as a lessor
Rental income from investment properties earned
during the year was RMB4,673,000 (2014:
RMB4,620,000). All of the properties held have
committed tenants for the next one to eight years.

33.€®MIT A
() DFEM)
HEBR
AEBEFEEREERATE
B AERMBREMR - AFEHE
2 B E R RS A SIS T AR
AEERBYABEEEMET -

B EERBBEZAFER - A5H
BRI REEA A BRM ISR - L&
F—RBABBZBERT AREZ
BB (HEMETHE ARRES
SHEBYAERMGEMBEEAIERL
BRERZAERDRBARE - &
RAEERELFEMNEERBER
FEKEZREA -

34. REME
AEEERHBEA
RAFERENERSBRABINABAR
4,673,000 (=T —HF : AR
4,620,0007T) - FTEEHBEYWER KK —
EN\FHEHEEMREA -
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34. OPERATING LEASES (continued) 34, KEHE ()

The Group as a lessor (continued)

At the end of the reporting period, the Group had
contracted with tenants for the future minimum
lease payments as follows:

FEEERHBA M
RBERREER - AKECBEER
KREREREFIBEETL - BERWAT -

2015 2014

—E-RE —T—F

RMB’000 RMB’000

AR¥T T ARBFIT

Within one year —FR 5,181 4,004
In the second to fifth year inclusive —EhFR(BEEERSE) 15,074 15,050
After five years AFi% 674 2,994
20,929 22,048

The Group as a lessee

The Group’s minimum lease payments paid
during the year ended 31 December 2015 under
operating leases in respect of rented premises
amounted to approximately RMB4,135,000 (2014:
RMB2,890,000).

At the end of the reporting period, the Group
had future minimum lease payments under
non-cancellable operating leases in respect of leased
properties are as follows:

AEBEBEBEA
HE-_ZT-—HAE+-_A=+—BLEE"
AREBREBELLHERCHAMES N2
HEREEREBL A ARKE4,135,0007T (=
Z—p04 . AR¥2,890,0007T) °

RBERBEER - AEERETAHE
KREHENEHEMEZ RERKEBRER
HINTNFR

2015 2014

—E-HF —TUEF

RMB’000 RMB’000

AR¥ET T ARBT T

Within one year —FRK 4,185 3,653
In the second to fifth year inclusive —ERFN(BEEERT) 7,400 8,584
After five years HF%E 12,843 14,587
24,428 26,824

Operating lease payments represent rentals payable
by the Group for certain of its office premises. Leases
are negotiated for an average term of two to fifteen
years (2014: two to fifteen years) and rentals are
fixed at the date of signing of lease agreements.
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EEr=

35.

36.

FAF A= —ALFE

MAJOR NON-CASH TRANSACTIONS
During the year ended 31 December 2014, dividend
payable to non-controlling equity holders of
approximately RMB478,753,000 was fully offset
against the amount due from non-controlling
equity holders of subsidiaries of the Group which is
included in trade and other receivables.

During the year ended 31 December 2014, deposit
received for partial disposal of a subsidiary was
designated as advance from a non-controlling equity
holder of subsidiary of the Group.

COMMITMENTS

At the end of the reporting period, the Group had
the following commitments:

35.

36.

FEFRERS
HE_ZT-—WNF+-_A=1+—HLEFE "
R IEEREZFAEAZEEHNARE
478,753,000 E 7 S 45 FE U 2N 55 B Ff 8
NEIFEERE R IFE A ZRIE - ZRIERT
AEE REAEIGIENA o

BE-F-MFT-A=+—HLFE
6 200 Y 2 DTN 2 R AR
SR 2 FIIFHE MBS P A 2 2 -

ZS i
R IR A - AREAU TR -

2015 2014
—E-RF —T
RMB’000 RMB’000
ARETR ARBTT
Commitments contracted for but not AR BERTHB RRERE B
provided in the consolidated financial TR B 7 AE
statements in respect of:
— construction of properties under — SR ERREPYE
development for sale 5,349,817 4,132,746
— land use rights to be acquired for —pi Al HEZE R E MG
properties under development for FURHE 2 -5 P
sale 1,863,106 2,053,782
7,212,923 6,186,528
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37. CONTINGENT LIABILITIES

37. AREE

2015 2014
—E-HF —Z—JOF
RMB’000 RMB'000

ARBTT ARET T

Guarantee given to banks in connection

HRETEPZBEMmMGT

with facilities granted to customers 4T R (B

(Note i) 2,462,554 1,686,026
Court proceedings (Note ii) B, 29,508 29,508
Notes: Bt -

(ii)

The Group acted as a guarantor to the mortgage loans
granted to certain purchasers of the Group’s properties and
agreed to repay the outstanding loan and interest accrual
thereon, if the purchasers default the repayment of loan
before the issue of the property certificate. The directors of
the Company consider that the fair value of the financial
guarantee contracts is not significant as the default rate is
low.

A subsidiary of the Group was a defendant in a legal action
involving the alleged failure of the subsidiary to settle the
payable to a contractor in accordance with the terms of
contract. The directors believe, based on legal advice, that the
action can be successfully defended and no losses (including
claims for costs) will be incurred.
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38. RELATED PARTY DISCLOSURES 38. BEALIRE

(a) Related party transactions
Other than as disclosed elsewhere in the
consolidated financial statements, the Group
had the following transactions with related

(a) BEALXRS
BREGAMBHRREMENMERES
Sh  REEEBEALTAATRS :

parties:
2015 2014
“Z-1F ZTNF
RMB'000 RMB'000
Related party BEAL Nature of transaction REME AR®TFT  ARETT
Fellow subsidiaries RZKBARF  Property management ENNEERER
fee paid 70,702 69,577
Sales of goods HEER - 1,137
Construction service fee  Ti2REER 2,703 2,933
Commission expenses for ~ Z{TA[#RES 2
issue of convertible bonds 4% H 9,083 -
Operational support EE TR REWA
service income 13,625 6,591
Interest income FEUA - -
Associate of ultimate BRI ARZ  Finance costs BB
holding company NG| 77,556 21,602
Bank interest income FEMA 16,876 24,108

(b) Related party balances
Details of the Group’s balances with related
parties are disclosed in notes 21, 23, 24 and 25.

As at 31 December 2015, bank balances of
approximately RMB2,565,106,000 (2014:
RMB1,973,256,000) were deposited at CMB.

(b) BAEALEER
AEEEMBA L BHRFBRITE
21232425

R-ZE—RFE+_A=+—8 ' E17
#EEr 4 AR 2,565,106,0007T( ==
—PO4 : AR#1,973,256,00070 ) 1F
AR SRTT o

“T-REFH BEHRBEMARAT 235



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

mae

B 75 3 R B

For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

38. RELATED PARTY DISCLOSURES

(continued)

(c)

(d)

Compensation of key management
personnel

38. BEALTHE @

() TEEEABZHE

2015 2014

—E-EHfF —E—YF

RMB’000 RMB'000

AR¥T T ARETT

Short-term employee benefits 72 R B2 A 7,649 8,218
Post-employment benefits RIRAEA 370 293
8,019 8,511

Transactions with other government-
related entities in the PRC

The Group itself is part of a larger group of
companies under CMG which is controlled
by the PRC government. Thus, the directors
of the Company consider that the Group is
ultimately controlled by the PRC government.
In addition, the Group operates in an economic
environment currently pre-denominated
by entities controlled, jointly controlled or
significantly influenced by the PRC government
("PRC government-related entities”). Apart
from the transactions with the intermediate
holding company and the fellow subsidiaries
set out in (a) and (b) above, the Group
also conducts businesses with other PRC
government-related entities in the ordinary
course of business. The Group'’s restricted bank
deposits, bank deposits and bank borrowings
are entered into with certain banks which are
PRC government-related entities in its ordinary
course of business. In addition, the Group
entered into various transactions, including
purchases of land use rights, construction of
properties and other operating expenses with
other PRC government-related entities in the
ordinary course of business. In view of the
nature of those transactions, the directors of
the Company are of the opinion that separate
disclosures would not be meaningful.
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(d) EEMAPEBRFBESERIXS

AEBRATHEBTESZBERE
BT HRERAREB AR —#7 °
At - ARREFERR - AREXF
BIBUT RARSZES] o tIh - AEREME
BREIRR IR X P BEBUTAEES
ARZHERETEEATENZE
B(HEBNEEERDEE - Kt
3 (a) Bz (b) P 7 FR TR R A2 i 2 A K2 [R]
MERRZX B  AEETRAE
X BiE BEM P ERTREER
EITER c ARBERRBHIRITENR
ROFERRIBITEEDR B EEBLS
EhREPERFEEER A TR
TIRISL » SN AREBERILZAR
% BRNABXRFEETERL DS
HRAEEEREE T A - 2
EMERELHMEERS - BZE
RBEEER  RRBEZERBHTT
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38. RELATED PARTY DISCLOSURES
(continued)
(e) Management services
The Group's activities were planned, directed
and controlled by the management of CMPD,
which did not charge any fee for services
rendered during both years.

39. PARTICULARS OF SUBSIDIARIES OF
THE COMPANY
Particulars of the Company’s principal subsidiaries as
at 31 December 2014 and 2015 are as follows:

38. BEALTIHE @)

(e) EXERM

AEBEZEHHBARHBETREER
g B RES - XEEFER - B
7340 22 3 8 A P 4 £ AR 75 M B ]
A o

39. RAFIME AR 2515

R-FB-—NER_F-AF+_A=1+—
R ARETBHBRABZFENOT :

Place of Issued and fully
incorporation/ paid share capital/ Attributable equity
Name of subsidiary establishment registered capital interest of the Group  Principal activities
BRIREARE/
WEARER HMERYL/ KBS ERRA AEEAERERDL TEXH
2015 2014
-1 _T-MF
Directly owned
EEER
Champion Apex Limited Hong Kong HK$10,000 100% 100%  Trading of electronic
ERERAA BB %%10,0007 and electrical related
products
BEEFRERRWER
Harvest Allied Investments Limited ~ Hong Kong HK$10,000 100% 100%  Investment holding
ERREERAR Bl 7%10,0007C RERKR
Cosmos The BVI Us$100 100% N/A~ Investment holding
RE RERRES 1007 NER  RARR
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39. PARTICULARS OF SUBSIDIARIES OF 39. AR FMNB AR Z2F B @)
THE COMPANY (continued)

Place of Issued and fully
incorporation/ paid share capital/ Attributable equity
Name of subsidiary establishment registered capital interest of the Group  Principal activities
BRIRESRA/
WEARER HMARL/ B  ERRA FEERERER DL TERH
2015 2014
“%¥-1F ZF-MmF
Indirectly owned
BEEs
China Merchants Land (Shenzhen)  The PRC RMB1,000,000 100% 100%  Trading of electronic and
Limited* (previously known % AR%1,000,0007T electrical and building
as "Guan Hua Gang Trading related materials and
(Shenzhen) Co., Ltd") equipment
RERER (R BRAR BEEFREZEMIR
(RiERIBEBES(RY) REREMHRRE
BRAR])
China West Premier Housing The PRC US$533,960,015 50% 50%  Property development
Development Co., Ltd.* B 533,960,015%7C NEER
(Notes 1 & 5)
ERAEEHFREERAR
(W1 R5)
Converge Holdings Limited The BVI Us$2 100% 100%  Investment holding
ERERAERAR EERAEHE E RERR
Cosmo City Limited (Note 5) Hong Kong HK$4,640,010,000 50% 50%  Investment holding
FHARRA (H:25) & 7#%4,640,010,0007C REBR
Foshan Merchants Wharf Property ~ The PRC US$109,898,000 50% 50%  Property development
Development Co., Ltd.* B 109,898,000 NEER
("Foshan Merchants Wharf")
(Notes 1 & 4)
BLEBNELRHEGRAR
(MbREnER D)
(Hizt1k4)
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39. PARTICULARS OF SUBSIDIARIES OF 39. AR B AR Z2F B @)
THE COMPANY (continued)

Place of Issued and fully
incorporation/ paid share capital/ Attributable equity
Name of subsidiary establishment registered capital interest of the Group  Principal activities
BRIREARE/
WEARER FMRL/ RLBE  ERRA FREfERERD L TERH
2015 2014
“E-1f —T-Qmf
Foshan Xin Cheng Property The PRC US$127,000,000 50% 50%  Property development
Development Co., Ltd.* i 127,000,000% T NEER
("Foshan Xin Cheng")
(Notes 2 & 4)
FILBHEHERRAR
(E-:4))
(Wit2k4)
Foshan Xin Jie Property The PRC US$250,123,443 50% 50%  Property development
Development Co., Ltd.* e 250,123,443% ¢ NEER
(Notes 1&7)
BEREIEBRAT
(Wit1k7)
Foshan Yi Yun Property The PRC RMB30,000,000 50% 50%  Property development
Development Co., Ltd.* e AR30,000,0007 NEER
("Foshan Yi Yun")
(Notes 3 & 4)
BILKERHEBRAR
(TILKE]) (Hrit3K4)
Foshan Merchants Property The PRC RMB10,000,000 100% 100%  Property development
Development Co., Ltd.* M AR#10,000,0007 NEER
(Notes 3 & 8)
BILAEERERRAR
(Wit3K8)
Foshan Kai Da Cheng Investment ~ The PRC RMB10,000,000 51% 51%  Property development
and Development Co., Ltd M AK#10,000,0007T NEER
(Notes 3 & 8)
FEmHERREERERA
(Wit3K8)
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39. PARTICULARS OF SUBSIDIARIES OF 39. AR FMNB AR Z2F B @)

THE COMPANY (continued)

Place of Issued and fully
incorporation/ paid share capital/ Attributable equity
Name of subsidiary establishment registered capital interest of the Group  Principal activities
BRIREARE/
WEARER HMARL/ B  ERRA AEBERERIL TERH
2015 2014
“g-1f —EF-PmF

Happy City Investments Limited Hong Kong HK$100 100% 100%  Investment holding
SEREERLA BB 1007 RERR
Harpen Company Limited Hong Kong HK$10,000 50% 50%  Investment holding

("Harpen") (Note 4) & 7%10,0007C RERR
eEFHERRARAR(EE))

(Wiit4)
Merchants Nanjing (Note 2) The PRC RMB30,000,000 51% 51%  Property development
MRAEEREWL2) EF AR 30,000,000 MEER
Merchants Guangzhou (Note 2) The PRC RMB200,000,000 100% 100%  Property development
BMNBBERHEHiL2) hE AR #200,000,0007T ES
Nanjing China Merchants Rui The PRC RMB1,230,000,000 51% 51%  Property development

Sheng Property Co., Ltd.* i AR1,230,000,0007 NEERE

(Notes 3 & 9)
HRRERRENEERAA

(HizE39)
Pride Oasis Limited ("Pride Oasis”) ~ The BVI US$599,095,420 50% 50%  Investment holding

(Note 4) RERAHE 599,095,420% 7T REER
BRARAA(ER(HHe)
Sino Action Investments Limited Hong Kong HK$100 100% 100%  Investment holding
EHRERRAA] BB 1007 RERR
Chongging China Merchants Yi The PRC RMB20,000,000 100% 100%  Property development

Yun Property Co., Ltd.* i AR#20,000,00070 ESE

(Notes 3 & 8)
ERARRERNERRAA

(Hiit35%8)
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39. PARTICULARS OF SUBSIDIARIES OF 39. AR B AR Z2F B @)

THE COMPANY (continued)

Place of Issued and fully
incorporation/ paid share capital/ Attributable equity
Name of subsidiary establishment registered capital interest of the Group  Principal activities
BROREARK/
WEARER EMRL/ RS  ERRA FREfERERD L TEXRHB
2015 2014
“2-1f —F-DIF
Foshan Yi Yun Zhen Yuan Property  The PRC RMB10,000,000 55% 55%  Property development
Development Co., Ltd.* G AE10,000,0007T NEER
(Notes 3 & 8)
BILKEEREHEER AR
(Wi#3K8)
Foshan Yi Yun Shang Yuan The PRC RMB10,500,000 50% 50%  Property development
Property Development Co., G AEH10,500,0007C NEERE
Ltd.* (Notes 3 & 8)
BILKZE LREEERAR
(Wi#3K8)
Chongging Central Park Company ~ The PRC RMB3,666,249,600 50% 50%  Property development
Limited* (Notes 1 & 5) R AR¥3,666,249,6007C MEER
EFREREEHEREERAR
(Hit1k5)
Cyber Light Hong Kong HK$100 51% 51%  Investment holding
yn 55 1007 REBR
Nanjing Merchants Qisheng The PRC US$205,000,000 51% 51%  Property development
Property Development Limited* 205,000,000 7T NEER
(Note 1)
ARREREEHERR A
(Hit1)
Runray Holdings The BVI Us$100 100% 100%  Investment holding
BRER B 1007 RERER

“T-REFH ERRBEMARATH

241



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e B R MY

For the year ended 31 December 2015

BE-—FT—hF+—A=1+—HIFE

39. PARTICULARS OF SUBSIDIARIES OF

THE COMPANY (continued)

39. AR FMNB AR Z2F B @)

Place of Issued and fully
incorporation/ paid share capital/ Attributable equity
Name of subsidiary establishment registered capital interest of the Group  Principal activities
BRIREARE/
WELRER HMARL/ B  ERRA AEBERERIL TERH
2015 2014
“E-1f ZZ-NF
Xi‘an Multi On Property The PRC US$172,000,000 100% 100%  Property development
Development Company P 172,000,000 NEER
Limited* (Note 1)
BRRZEHERRAR ML)
Zhenjiang Torch Zhidi Property The PRC US$29,900,000 70% 70%  Property development
Development Co., Ltd.* (Note 1)~ 29,900,000% 7 NEER
BETNEEHERERAR
(it1)
Guangzhou Yi Yun (Notes38&8)  The PRC RMB100,000,000 51% 51%  Property development
BMNEE(HZ3R8) G AR#100,000,0007T ES
Nanjing Ningsheng (Notes 3& 6) ~ The PRC RMB60,000,000 26.01% 26.01%  Property development
MRER(Wi35%6) i AR 60,000,000 ESE
Nanjing Xingsheng (Notes 3&6)  The PRC RMB50,000,000 26.01% 26.01%  Property development
BMRER(Mit3K6) G AR#50,000,0007C ES
Foshan Yi Yun Xiao De Property The PRC US$172,500,000 50% 50%  Property development
Development Co., Ltd.* s 172,500,000 7T mEER
(Notes 1 & 7)
FILEEZERHERERAA
(it1%7)
Foshan Yi Yun Guan Yuan Property  The PRC RMB10,500,000 50% - Property development
Development Co., Ltd.* H AR%10,500,00070 mEER

(Note 3 & 10)
BUKEBREHERR AR
(H3k10)
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HE—T—aFEf+-A=+—HIFZF

39. PARTICULARS OF SUBSIDIARIES OF
THE COMPANY (continued)

39. AR B AR Z2F B @)

Place of Issued and fully
incorporation/ paid share capital/ Attributable equity
Name of subsidiary establishment registered capital interest of the Group  Principal activities
BRTRESRE/
WEARER FMAL/RUhE FRRA rEEfERERD L FTEEHR
2015 2014
~%-1f —F-0F
Nanjing Zhaosheng (Notes 3& 6)  The PRC RMB400,000,000 51% - Property development
MR RER(H3K6) # AR#400,000,0007T NELE
Chongaing Merchants Yi Cheng The PRC RMB27,000,000 100% - Property development
Property Development Co., e AK%27,000,0007 NEER

Ltd.*

ERABKIEHEREERAR

Note 1:
Note 2:
Note 3:
Note 4:

Note 5:
Note 6:

Note 7:
Note 8:
Note 9:

The English name is for identification only. The official
name of the entity is in Chinese.

The entity is a wholly foreign owned enterprise.

The entity is a sino-foreign joint venture.

The entity is a wholly-domestic owned enterprise.

This entity is considered to be a subsidiary of the Company
despite the Company holds directly and indirectly not more
than half of the equity interest therein as the Company
has the power to cast the majority of votes at meetings of
the board of directors of this entity, which has power to
affect the returns of this entity.

The entity is a subsidiary of Pride Oasis Limited.

This entity is considered as a subsidiary of the Company
despite the Company indirectly holds not more than half
of the equity interest therein as Merchants Nanjing, a
subsidiary of the Company, controls the majority of the
board composition of this entity, thus it has power to
affect the returns of this entity.

The entity is a subsidiary of Harpen.

The entity is a subsidiary of Merchants Guangzhou.

The entity is a subsidiary of Merchants Nanjing.

Note 10: The entity is a subsidiary of Foshan Yi Yun.

None of the subsidiaries had any debt securities
outstanding as at the end of the year or at any time
during the year.

Hiat -
Htat2
Hat3 -
Htata

pikts -
Hits -

HiaE7 -
Hiats -
K159 «
Htat10 -

REFE

EXEBEEET - EBZEAZBRTX

BERRIIHBEDRR °

BEESTIIEEDRE -

BERRENERE -
ZERERALRR BT - #AKRAT
HEMREBSEZEBIZN —FKE  BX
RARZEBZEFTERRFRTAZEER
o BEZEBzRBEYES

xR

ERREELERARZMBAF -
ZERBBERALRR ZHMBRR - #AKRAE
MERERERTER —FRH#E - EARAMN
BARAERARFHENZER 2 EEE AR
DRBAKERZEGE  MHZERZERE
HEN -

EREASEZMBAR -

ERREMNBREHEZMNBAR -
ERAEAREEEZRBAR -
ERRFILEKEZMBAR -

SAFREMER - SHEMERF

BEAAEE BEES -

“T-REFH ERRBEMARATH
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

40. DETAILS OF NON-WHOLLY
OWNED SUBSIDIARIES OF THE
GROUP THAT HAVE MATERIAL
NON-CONTROLLING INTERESTS

The table below shows details of non-wholly

0. BEERFEREZZAEH
FE2EMBRAIFE

TRENBAEAFERES 2 AKEFE

owned subsidiaries of the Group that have material 2EMBARIFE
non-controlling interests:
Place of incorporation/ Voting rights Profit (loss)
establishment and held by allocated to Accumulated
Financial principal place of non-controlling non-controlling non-controlling
Name of entity information business interests interests interests
HMAL/ HUBER  FRRERAERER  AERTEEREZZ
BEaR BREn TEEXHE 1] A (BR) RatFERER
2015 2014 2015 2014 2015 2014
Z®-Rf TN ZB-Rf “T-MF ZB-RF CTF
RMB'000  RMB'000  RMB'000  RMB'000
ARMTT ARBTT AR%TR AR%TR
Foshan Merchants Wharf (1) The PRC 50% 50% 29,677 69,795 527,007 497,330
frLAEAER i
Foshan Xin Cheng 2) The PRC 50% 50% 1,197 5216 606,532 605,334
a7 e
Harpen 3) Hong Kong 50% 50% 16979 40,272 1,323,747 1,306,688
ek B
Pride Oasis (4) Hong Kong 50% 50% 10,011 30,633 3,662,477 3,652,466
AR B
Foshan Yi Yun (5) The PRC 50% 50% 36211 106584 173,743 137,532
frILxE e
94,075 252,500 6,293,506 6,199,350

Summarised consolidated financial information in
respect of each of the Group’s entities that has
material non-controlling interests is set out below.
The summarised consolidated financial information
below represents amounts before intra-group
eliminations.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 December 2015
BE—FT—AF+=A=1—HIFE

40. DETAILS OF NON-WHOLLY
OWNED SUBSIDIARIES OF THE
GROUP THAT HAVE MATERIAL
NON-CONTROLLING INTERESTS

0. BFEERFEZEREZZAEE

2 EMBLATFHEE @

(continued)
Notes: Kt -
2015 2014
—E-RE —ZT—F
RMB'000 RMB’000
AR¥TR ARETT
(1)  Foshan Merchants Wharf (1) HBLUBELER
Non-current assets EmBEE 7,773 7,878
Current assets mEEE 2,156,871 1,536,433
Current liabilities mEBE 1,110,630 549,651
Non-current liabilities FnBEE = -
Equity attributable to owners of the Company RATGEE AEGEZR 527,007 497,330
Non-controlling interests JEPERRRERS 527,007 497,330
Revenue Y25 324,163 611,120
Other revenue Hiblzs 3,710 1,014
Expenses X 242,264 385,820
Other expenses Hihx 26,255 86,724
Profit and total comprehensive income for the year KERFEF R 2R ALE 59,354 139,590
Profit and total comprehensive income A BB AR &
attributable to owners of the Company 2ERALE 29,677 69,795
Profit and total comprehensive income FEFE AR s PR AR A S
attributable to non-controlling interests 2ERA BT 29,677 69,795
Profit and total comprehensive income REZHENREEMBALTE
for the year 59,354 139,590
Dividends paid to non-controlling interests [EANE G TaT el = -
Net cash (outflow) inflow from operating activities T e 3 IH S (U ) A
R (68,311) 198,903
Net cash outflow from investing activities WEEB RS REFE (52) (128)
Net cash inflow from financing activities MEEBZBESRAER - =
Effect of foreign exchange rate changes [ERE 2 = -
Net cash (outflow) inflow R ORI RAFE (68,363) 198,775
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For the year ended 31 December 2015
BE—F—AF+=—A=1—HIFE

40. DETAILS OF NON-WHOLLY
OWNED SUBSIDIARIES OF THE
GROUP THAT HAVE MATERIAL
NON-CONTROLLING INTERESTS

40. REEARFEREZZAEH
k2EMBARFEE @

(continued)
Notes: HiaF
2015 2014
—E-FHEF —T-mF
RMB’000 RMB’000
AR®T ARBFT
(2) Foshan Xin Cheng (2 HLBEE
Non-current assets EmBEE 342 44,069
Current assets MEEAE 1,986,598 2,345,560
Current liabilities TENRE 773,876 1,178,961
Non-current liabilities FERBEE - -
Equity attributable to owners of the Company ARRAEEEE ANEIERER 606,532 605,334
Non-controlling interests FEPEAR M 606,532 605,334
Revenue Wezs 68,560 476,690
Other revenue Hip iz 820 1,643
Expenses X 35,130 144,705
Other expenses Hinhx 31,856 162,540
Profit and total comprehensive income for the year REEHF R 2ERALE 2,394 171,088
Profit and total comprehensive income attributable NAREA AR R 2E
to owners of the Company Nt 1,197 46,184
Profit and total comprehensive income attributable FEIZ AR A FE A ) e 2 TR
to non-controlling interests A#EFE 1,197 124,904
Profit and total comprehensive income for the year AEE AR EEBA LS 2,394 171,088
Dividends paid to non-controlling interests BT IEERERAR S = 450,965
Net cash inflow from operating activities WEER 2 RERNAFE 174,422 29,084
Net cash inflow (outflow) from investing activities BEREBRZHEESRACGRLE)
FEE 50 (8)
Net cash outflow from financing activities RMEEB RS R LEE (251,474) =
Effect of foreign exchange rate changes EREgHTE 7 -
Net cash (outflow) inflow Be R mAFERE (76,995) 29,076
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For the year ended 31 December 2015
BE—FT—AF+=A=1—HIFE

40. DETAILS OF NON-WHOLLY
OWNED SUBSIDIARIES OF THE
GROUP THAT HAVE MATERIAL
NON-CONTROLLING INTERESTS

0. BFEERFEZEREZZAEE

2 EMBLATFHEE @

(continued)
Notes: Bt -
2015 2014
—E-EF —ZT—pmE
RMB’000 RMB’000
AR¥TR ARETT
(3) Harpen 3) =B
Non-current assets EmBEE 3,945 1,696
Current assets mEEE 3,309,107 2,890,329
Current liabilities mEBE 662,967 274,605
Non-current liabilities FnBEE 2,591 4,044
Equity attributable to owners of the Company RATGEE AEGEZR 1,323,747 1,306,688
Non-controlling interests FEFERR M A 1,323,747 1,306,688
Revenue Y25 581,720 1,267,772
Other revenue Hiblzs 2,366 16,876
Expenses 53 531,635 1,159,089
Other expenses Hihx 18,493 45,015
Profit and total comprehensive income for the year KERFEF R 2R ALE 33,958 80,544
Profit and total comprehensive income attributable KAREE ABLEEF EEE
to owners of the Company ON-E- 16,979 40,272
Profit and total comprehensive income attributable FEF2R R e Ao A i ) S 2 TED MR
to non-controlling interests A#BEE 16,979 40,272
Profit and total comprehensive income for the year AEERAMNREEBALLE 33,958 80,544
Dividends paid to non-controlling interests [EARE Z2 e 4 - -
Net cash inflow (outflow) from operating activities KEEBZBESRACEDR)
bkl 11,774 (725,559)
Net cash outflow from investing activities BEEK 2 BE R FE (17) (255,307)
Net cash inflow from financing activities MEEKZRERAFE = 655,187
Effect of changes in exchange rate EREEH L (10,885) =
Net cash inflow (outflow) RemACRL ) FH 872 (325,679)
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For the year ended 31 December 2015
BE—F—AF+=—A=1—HIFE

40. DETAILS OF NON-WHOLLY
OWNED SUBSIDIARIES OF THE
GROUP THAT HAVE MATERIAL
NON-CONTROLLING INTERESTS

40. REEARFEREZZAEH
k2EMBARFEE @

(continued)
Notes: HiaF
2015 2014
—ZT-HF —ZE—mEF
RMB’000 RMB’000
AR%ET ARBFT
(4) Pride Oasis (G
Non-current assets EmBEE 27,438 13,448
Current assets MEEAE 8,464,275 7,718,546
Current liabilities TENRE 1,097,403 419,666
Non-current liabilities ERBEE 69,356 7,396
Equity attributable to owners of the Company NNRER AR 3,662,477 3,652,466
Non-controlling interests JEIR R RE RS 3,662,477 3,652,466
Revenue Wezs 147,659 1,059,619
Other revenue Hip iz 9,206 17,949
Expenses X 128,601 987,627
Other expenses HibF X 8,242 28,675
Profit and total comprehensive income for the year REEHF R 2ERALE 20,022 61,266
Profit and total comprehensive income attributable NAREA AR R 2E
to owners of the Company Nt 10,011 30,633
Profit and total comprehensive income attributable FEIZ AR A FE A ) e 2 TR
to non-controlling interests A#EFE 10,011 30,633
Profit and total comprehensive income for the year AEE AR EEBA LS 20,022 61,266
Dividends paid to non-controlling interests BT IEERERAR S = -
Net cash outflow from operating activities SRR 2 R e R (328,872) (2,297,861)
Net cash outflow from investing activities BEEB 2 RGN FE (1,097) (2,720)
Net cash inflow from financing activities BMEXEBZRERAFE 87,617 1,844,262
Effect of changes in exchange rate EREEHTE 4,595 -
Net cash outflow RE M HFE (237,757) (456,319)
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For the year ended 31 December 2015
BE—FT—AF+=A=1—HIFE

40. DETAILS OF NON-WHOLLY
OWNED SUBSIDIARIES OF THE
GROUP THAT HAVE MATERIAL
NON-CONTROLLING INTERESTS

40. BEEARFEREZZAEH
2 EMBLATFHEE @

(continued)
Notes: Bt -
2015 2014
—ZT-HEF —ZT—mE
RMB’000 RMB’000
AR¥TR ARETT
(5) Foshan Yi Yun (5) HLEKE
Non-current assets EmBEE 18,812 6,186
Current assets mEEE 2,568,159 2,155,606
Current liabilities mEBE 2,239,485 1,886,728
Non-current liabilities FnBEE - -
Equity attributable to owners of the Company NRRIEE NEIEER 173,743 137,532
Non-controlling interests FEIE R fE e 173,743 137,532
Revenue Wzs 540,336 2,658,282
Other revenue Hiblzs 2,326 2,420
Expenses 53 404,574 2,183,036
Other expenses Hithpsx 65,666 151,857
Profit and total comprehensive income for the year KERFEF R 2R ALE 72,422 325,809
Profit and total comprehensive income attributable KAREE ABLEEF EEE
to owners of the Company WA ke %R 36,211 135,307
Profit and total comprehensive income attributable FEF2R R e Ao A i ) S 2 TED MR
to non-controlling interests A#BEE 36,211 190,502
Profit and total comprehensive income for the year AEERAMNREEBALLE 72,422 325,809
Dividends paid to non-controlling interests [EARE Z2 e 4 = 27,788
Net cash inflow from operating activities WEEB2RERNFE 17,899 794,025
Net cash (outflow) inflow from investing activities BEZB2ELRB)AA
R (42) 101,259
Net cash outflow from financing activities MEXB RSN FRE = (894,259)
Net cash inflow REeMAFRE 17,857 1,025
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For the year ended 31 December 2015
BE—T—aFEf+-—A=+—HIFE

41. INFORMATION ABOUT THE
STATEMENT OF FINANCIAL
POSITION OF THE COMPANY

MNABBEXBAMBRRRZER

2015 2014
—E-RF —E—mE
RMB’000 RMB’000
ARBT T ARBTT
ASSETS BE
Property, plant and equipment ME - BB MK 80 98
Investments in subsidiaries RTB AR ZRE 17 16
Amounts due from subsidiaries A =NGI O] 11,433,757 9,010,205
Amount due from ultimate holding FEUR S AR EAR A A
company KIA 67 =
Amount due from immediate holding W EEER AT
company R 19 =
Prepayments, deposits and TEfIHRIE - Rk
other receivables H fth FEU SR IR 8,674 4,360
Bank balances and cash RITHERR LIRS 262,150 810,322
11,704,764 9,825,001
LIABILITIES aE
Other payables and accruals H A FE < 5RI8 K fE 5T & A 10,212 13,513
Amounts due to subsidiaries FEASH BT B A Bl FRIE 1,925,838 43,842
Amount due to holding company JE A %A B FOE 516 -
Bank and other borrowings RITREAMES 551,956 856,660
Bonds payable EHES 3,206,939 3,018,077
5,695,461 3,932,092
6,009,303 5,892,909
CAPITAL AND RESERVES BARR f#E
Share capital %N 39,132 39,132
Share premium Bt (8 6,141,972 6,180,826
Contributed reserve B 46,004 46,004
Translation reserve M 8,076 8,076
Accumulated losses (Note) Z2=tER (M) (225,881) (381,129)
6,009,303 5,892,909
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For the year ended 31 December 2015
HE—T—aFEf+-A=+—HIFZF

41. INFORMATION ABOUT THE MERELXAUBRRKRZEHR
STATEMENT OF FINANCIAL (#4%)
POSITION OF THE COMPANY
(continued)
Note: The movement of accumulated losses is shown as follows: Hiit - REHEBEEBHIIMT

Accumulated
losses

Rt

RMB’'000

ARETT

At 1 January 2014 R-T—mFE—A—A (247,584)
Loss for the year F NGB (133,545)
At 31 December 2014 R-_ZT—mE+=A=+—H (381,129)
Profit for the year FNEE 155,248
At 31 December 2015 R=_ZT—R&E+=-A=+—8 (225,881)
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FIVE-YEAR FINANCIAL SUMMARY

AFMBERBE

A summary of the results and of the assets and liabilities
of the Group for the last five financial years, as extracted
from the published audited financial statements for
the nine months ended 31 December 2012 and for the
year ended 31 March 2012 and for the years ended 31
December 2013, 2014 and 2015, as below. For the year
ended 31 December 2012 which extracted from the
annual report 2013 was restated as appropriate, is set out

ITHIAEEBREARABERBEE 2 EE - BE
REBERE  TXNENHEEEE-_Z—=F
+ZA=+—HLENERAREE=Z—Z=—F=A
=t ALFEUREE_T—=F - —_Z—N0O
ER_E-HFET_A=+—BILFEZE T
KEZVEHRE Rk S —=FFHZEZE
—E——E+ - A=+ —-RAIFEEHEHELE
EEYAERN AT o

below.
RESULTS E3 Nine months
ended Year ended
31December 31 March
BZt=R H2=A
Year ended 31 December =f—H Er=
BE+T-A=t-HLEE LEAfEA LEE
2015 2014 2013 2012 2012 2012
“B-1f -—Z-QmNfF -T-=F -T--F -F--F -FT-—-F
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
AE®TR ARBTT ARETR ARETT ARETT ARETR
(restated)
(231)
REVENUE WA 6,394,944 7,440,436 6,927,871 4,362,053 74,388 147,864
PROFIT/(LOSS) BEFORE TAX BEAER/ (B8) 927,413 1,624,110 2,676,555 2,254,239 (9,595) (51,956)
Income tax FT5H (571,946)  (789,741)  (1,261,736)  (1,214,434) = =
PROFIT/(LOSS) FOR THE YEAR  AEEMFI/ (BiE) 355,467 834,369 1,414,819 1,039,805 (9,595) (51,956)
ASSETS AND LIABILITIES BERERE As at
31 March
As at 31 December ®
M+=A=t+-A =A=t-H
2015 2014 2013 2012 2012 2012
-1 ZZT-mF =—T-=f <-T--f <=-T--f <—T--f
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
AE®TR ARBTT ARETR AREFT ARETT ARETR
(restated)
(231)
TOTAL ASSETS BEAE 38,863,715 33,599,922 28,160,951 23,297,738 47 588 206,437
TOTAL LIABILITIES SE8E (27,178,625) (22,675,205) (16,704,640) (19,921,886) (42,391) (202,909)
Net assets BEFE 11,685,090 10,924,717 11,456,311 3,375,852 197 3,528
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